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‘THIS INSTRUMENT PREPARED: BY AND
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:0’MélVeny & Myers @ e~ o
610" Newport Center Drive - i SR
‘Suiter 1700: : —. o
‘Newport Beach, california 92660 o :
Attn: Lorie Soares Griffén, E&q. © ,"g
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YEL
MORTGAGE, ASSIGNMENT OF RENTS' 2y
SECURITY RGREBHENT, PINANCING STATEMENT. E! -
AND FIXTURB PILING ;=
(Merriliville; Indiana) g%
. THIS‘MORTGAGE ASSIGNMENT OF RENTS SECURITE 'g;~.
AGREEMENT' FINANCING STATEMENT AND‘FIXTURE FILING
(Eszril‘ 11 th "Instrume d! s of
(O ‘/' LOM Do AaURA' a '
Delawar ,D Enea; {ntsg it 5;
'Restaur NnC.Jan i ( T"), whose
address I 'r 14 o' Irvine,
califor s cticut
‘corpora . One: Town

Gentor Fooad BogRIats éamﬁeeamerv

'PORTIONS' OF THE COLLATERAL, ARE GOODS WHICH ARE !OR ARE TO
‘BECOME, AFFIXED' TO OR E JRES} ON THE LAK 'CRIBED: IN: OR
REFERRED TO INJEXHIBIT" 2 HERETO#THIS FINANCING! STATEMENT IS,
TO, BE FILED FOR RECORD'OR' RECORDED, AMONG OTHER PLACES, IN' THE
REAL ESTATE RECORDS!OF EACHI'COUNTY: (OR. {Ei EXTENT :SIMILAR:
RECORDS ARE MAINTAINED AT THE CGITY OR TOWNILEVEL INSTEAD: OF
THE COUNTY LEVEL, EACH SUCH CITY OR TOWN INtWHIC SAID LAND
OR ANY PORTIC EREOF IS5 LOCAI DEBTOR IS THE OWNER OF
RECORD: TNTEREST IN THE REAL ESTATE CONCERNED. THIS INSTRUMENT
IS ALSO TQ BE INDEXED IN THEVENDEX OF FINANCING STATEMENTS'

of the propsity described under 1 thfough 11 below
is here ollectively £3lled the 0011atora
he certain real\'proterty more alarly
describ ibIE.A attaanedhereto and reference
incorpo in (the "rFa&'Yand®)  toc  all right
title a of Debtor ir 1di éstate

created. pursuant to the lease or leases morexparticularly
described. in Exhibit B attachgg hereto'and by this reference
incorporated*herein (such 1ease or leases, if there is more
than one,. together with any ‘amendments, modifications,.
extensions, renewalsior substitutions therefor are referred‘to
herein collectively as the "Parking Leases"), affecting: that
éertain real property more particularly: described&therein (the
"Leased Land") (the Fee Land and the Leased Land being
sometimes hereinafter collectively referred to as the "Land");

2. Any and all buildings, constructions and
1mprovements now or hereafter erected in or on the Land and,
as: to the Leased Land, owned by Debtor, including, but not
Yimited to, the fixtures, and those attachments, appliances,
equipment machinery, and other articles: which are attached to
said buildings, constructions and improvements (the
"Improvements"; the. Improvements and the Land are collectively
referred to herein as the "premises"), all of which located on
the Fee: Land or located on the Leased Land and owned by Debtor
shall be deemed and construed to be a part of the realty:;
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i 3. AlY right, title and interest of Debtor in and to
- all of the itemsrincorporated as jpart of or‘affixedﬁto any Of
the Premis&g or other real property included in the ‘Collatéral
or :any other interest of Debtor, ‘whether now' owned, or
f hereaftéy acquiredL in, to or relating to the Premises of
such; othér real property, in suchra manner that suchsitems
are no loﬁiﬁ? personal property ‘under the: law of the state
where the property is situated;

4. All,personal property (other’' than suppliles,
»tableware, silverﬁ??efand inventoryh, includingw without
limitation, all equipment, tools‘*furniture, fixtures,

? emachinery and construction materials'which Debtor now. ‘or
‘hereafter owns' or in which Debtor now OF hereafter acquires an
interest or right and whichsare now or'hereafter located. on or
affixed‘to the»PremiseSior used. or useful in the operation,
use or _occupancy thereof or therconstruction .Of any
1mprovements thereon, includings without limitation, any’
1nterest of Debtor in and to personal property which is reased
or subject torany superior security interest and including,
without limitation, all racking and shelving systems, all
heating, righting, plumbing, ventilating,vafr conditioning,

refrigerating,. incinerating and/or compacting plants, isystems,,
fixturnﬂ anA nmiinn\nnfk aleavatores . esralarares. g{-qves, ranges”

cy ¥ '
vacuur 1€hing and .othexr cleani ding service
systeu Y 59T tygst 5t fire

preven ) extingu 1sh1ng apparatus: and Lrs‘ motors:,

h 1 o bt 7 , S,
et ,mzpmesm‘ e
tanks, lﬁiﬁeﬁ)@eﬁlﬁuﬁaﬂ@th@%t?spﬁéﬁsnvf systemss,
5. Aﬁl?éﬁke QQEGBFY Bﬁ‘&ﬁl‘t‘éer royaltiesy incomesand]

other benefits (collectively, the "Rents") deriv | from‘the

Premis ; or' the Impr ) .s or any-.ott ”’*rtio of the
Collat al ~from ‘any Leaser subleases or ice .es of, or'
any ‘GO 'ess wns, franchises : F sim Uar jree 'nt with respecv
to, th lCOlL alﬂ whether »waor xere 4. exi ing (whichr
together w1th\a. amendnents, modi Lcat ons;, extensions,
renewals or subs itutions th ‘eto tr refor ar collectively
referred to as ne "Leases (bebto Les= £)")i, subject to the
rights, powers and autnorities»uereinaiter given to Secured
Party and Debtor as set forth in Art; l -III hercof;

All rights; tlEkSS, interests, ec ates or other
claims, both'in law an@-in equ LtP; which Der W has or may
hereaf 1cquire in the premifes. or in ar ’ greater
estate > Premises?

-asements/rrights—-of- 2] ts now owned
or her i ) with the

foregoingedescribed Collateral or as,a means. of access
thereto, including,. without limitingrthe generality of the.
foregOing, all rights pursuant to any trackagefagreement and.
all rights to the non-exclusive use of common drive entries,
and all tenements~ hereditaments and appurtenances«thereof and:

ev1denc1ng the same;:

8. All other leasehold estates, rights, titles and
interests of Debtor in and tofall leases, subleases, 1icenses,
concessions, franchises or similar agreements (which, together
with any amendments, modifications, extenSions, renewals or
substitutions are included within the définition of "parking,
Leases") covering the Premises, or any portion thereof, now or
hereafter existing: or entered into, andi all right title and
interest of Debtor thereunder, including, without limitation,

. all cash or security deposits, advance rentals, and' deposits
or payments of similar nature;
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9. AlY right“ title and' interest now. owned. or
hereafter acquired by Debtor in and to any land lying within
the right-of-way of ‘any street, open; or proposed, adjoining
the Premises, and any and all sidewalks, alleys: and, strips: and
gores .6f land adjacent to.or wused in: connection' with the'
Premises;

10. All rights: and interests of Debtor in, to .and
under .all plans, specffications, maps, ‘surveys, studieSf
reports, permits, licenses, architecturar< engineering and
construction contracts, and other documents, of whatever kind
or character, whether now or hereaftgr existfng, relating;to
use, construction upon, occupandy, leéasing, sale or operation.
of the Premises; ‘and:

. r1. All of the*estate, interestn right, title, -other
or demands with respect to the proceeds»of insurance in effect
withtrespect thereto, which Debtor now has or' may, hereafter
acquire in the Premiggg or other portfons~of the cOlraterab
and . otherdproceeds from sale or disposition ‘of the COlrateral
which Debtor nhow ‘has' or may’hereafter acquire -and ‘any’ and. all
awards. made for any damages relating to the cOllateral or: for
the taking by eminent démain, or by anv proceeding or’ purchase
in lie .ollateral,

tnense <. Rutent B A
smmage.  NOT OFFICIAL

nand paid | Tqmga bpérk s ($10.00). in
and! paid by S Par(t;% wgigt’:a) E for Jther :good. and

valuab! consf uffici\‘ay of which
are hereby acknowledged, Debtor hereby i¥revocat g

A. jrancs; '‘bargains, sells, .assigns, t nsfers,a

mortgac s ar warrggts nd! conveys: those: portior of the ,
'Collatc al th ‘sgngtij te real propert er the laws of the
'State \ erein located he "R col nte: 1") to ¢ :ured Party
WITH POWER OF SALEH, pu Uant to this Instrument and applicable
law, but | sukjec to thl rigﬁt secul d Party under the

assignrent made in paragraph.C below, TO HAVE A} TO: HOLD the
RP -Collateral, to ‘SecurediPa¥iy and 1ts successc 5! and: assigns
forever, ‘ubject to all o the terms, conditio 5 ¢ covenants

and: agree: nts: herein set forthy “fo6r the sec' £y and benefit
of Secured Party and its respactive succesforz And assigns as
‘holder: h Secured InLtrument (as: hercin defined) 133
of any bb1igations ‘as hareinafter o« ;' and

Y. - eannqu-ar Tt awes o Party ln
thoser portions; of the Collateral that’either are fixtures or

.are not. RP Collateral (collectively, the "Ucc Collatoral"),
’but subject to the: rights of Secured Party under the
a551gnment ‘made in paragqraph C: below; and

C. assigns and transfers toLSecured Party all of the:
Rents' andi other benefits derived from any Leases (Debtor
Lessor), whether now existing or heréafter created.

IN FURTHERANCE OF THE FOREGOING' GRANTS (INCLUDING
GRANTS OF SECURITY INTERESTS), BARGAINS!, SALES, ASSIGNMENTS,
TRANSFERS' MORTGAGES AND/ CONVEYANCES, AND TO PROTECT THE
PREMISES AND THE SECURITY: GRANTED BY THIS’INSTRUMENT, DEBTOR
HEREBY WARRANTS, REPRESENTS, COVENANTS AND AGREES AS FOLLOWS:
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ARTICLE I
gecétion 1.01. 40bligatfonsm This Instrument is
executéd, acknowledged and delivered by Debtdr to secure: and;
enforce‘the followingi obl'igations (herein calléd the
"Obligatfona"».

(a) Payment of and performance of all obligations of
‘Debtor under that certain Guaranty' of evenudate herewithr
executedtbnyebtogﬁra5|guarantor, in‘favor of Secured Party,
as 'holder,. as»Debtor”E‘obligationSras guarantor are set forth
therein (such. guaranty by Debtor an and any and all
amendments, modifications, extensions, renewals or
replacements fhéreof,, are collectiVely referred to herein as:
the “Guaranty") ;

(b) Payment of andiperformancexof all obligations of
Debtor under, with respect to" and arising in connection with
this Instrument including, without limitation; alﬂ obligations
to Secured: Party. ggr feesr costs and expenses' (including
attorney’s: fees) as«prOVided hereinit

Pazty HEENOL ali obli ti&’ N ::ron fyescurfeedes)
B N R

;l‘hss,ﬂastsn@mmﬁm BERHEE ab?f Sured Party to

ST A dy

proteCf ,ne COEB tprad, (W jaﬁgqf reon at a rate equal
‘to- the 'prime rate" as announ “ed by The Chase*Ma 1attan Bank,

NGRS, s two‘percent 42%);per1annum*(the "Aqrc | Rate")yl

__ ie) Payment:or all £ums @dvanced and costs and
‘eXpenses: in irred! by. .S ~ured >arty in connec ion vith the

Obiiga lons -or any par ther:of, any re eyald ex 'nsion OF :
change of or sut .itut on fo the 2lic tions or |ny part i
therecf, or the: -quis 2ion oriperfection of the ecurity 3
theretor; wn_ cr such advance costs. nd:expen S were made i

or incurred at the request of Debtor or Secured rarty;

‘€): Payment ofsaiil othcr sums, with interest thereon, ‘
which iy hereafter be: ioaned tu Debtor, or its Iccessors or. i

a551gr yy Secured Party, or 1ts successors « .51gns, when
evider . an 1nstrument recipdhng that saji » Or notes:
are se y this InstEuments

) s mE ATrAay AT //‘ nant and
agreement of Debtor contalned in any-agreement now or

heTreafter executed by: Debtor wh which récites that. the:
obligations thereunder are gecured by this Instrument;

(h) aAll renewals, extensions, amendments and changes ;
of, or substitutions or replacements,for, all or any part of ;
the itens déscribed under (a) through (g) above; and:

pRompenys

(i) Any judgment rendered by any court of the State of
Indiana, any other state of the United States of America or
any federal court of the United States of America‘in
connection with the payment and performance: of the Obligations
described in clauses (a) through (h) above.

Ssection 1.02. oObligation Documents. The Guaranty is
‘sometimes referred to: herein as. the "Becured Instrument'.
This Instrument, the Secured Instrument, that certain letter
agreement of even: date herewith by and among Secured Party and
The Restaurant Enterprises Group, Inc., a Delaware corporation:
("REG") (such agreement and any and all amendments,
modificatidns, extensions, renewals or replacements thereof,
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are: collectively referred to herein aSIthe\"racflity
Agreament”), the Facility Documents (as defined in _the

gt e gy Baan

Facility Agféaﬁgntr, .andt any other -deed of trust mortgage, or
deed to: §écure débt. given to evidence, secure or facilitat
the payment and‘performance of any of the Obrigations may
hereinafter be. collectively referred to: as the "obligation
Documents". The secured Instrument is hereby incorporatedi

herein and made a part hereot.

ARTICLE II
‘COVENANTS AND AGREEMENTS OF' DEBTOR

Section 2.01. Paymont of soourod'Obligations. Debtor :
shari,pay when due: the principal of, ‘andi the interest on, the
1ndebtedness evidenced by the‘Secured Instrument, .all -charges;
feeSsand other sums to be: paid by Debtor as provided. in the
Obligatlon Documentsi;' the principal of and‘interest on: any’
future: advances secured by this Instrument; and the principal
of and,lnterest on :any other indebtedness seciited by this
Instrumént.

‘section. 2, : 02 uaintonanco, Repair, Altorationa.
Debtor (i) shall keep the Collateral in good condition and
repair; (ii) shall not remove, demolish -or structurally alter
any of h .ten consent

of .Sec (o]} ionably
.withhe E(ﬂﬁgﬁ% \ jood and
workma \owW! or:
hereat Nm mmﬁﬁl » restore; in
like m Jﬁ@%& rtion: of. the, Im roveme may be: ]
damaged ¢ g%@ﬁ‘%ﬁ!?& )ever,, and

pay' when due athe: m@g}aﬂep ﬂ:mqed anc.. ‘uterials
furnisl d therefor; (iv) shall comply with all laws, ‘statutes,
ordlna* esy, reaqulations,. covenants, conditions: and

restric ione' now oK hereaftey affe ‘tin the ‘oll .eral or any.
part t] reo or requiring; an: alte tic s or improvements; (V)
shall i t Ct "it; or permit, any Waster ari -ation of the
ColYateral; (vi) shall comply with thé prcvision of any lease,
i'f thi’ Instrume i is on a leasehold; and (v11) lall not
commit, suffer or /permit any act to/be ane 1n or upon the
Collateral in violation of any, lawg orc¢inance. or ‘egulation.

I
o S
)i

Section 2.03. Required'lnsurance. Debtor shall at
all times provide, malntaln, and keep in full rce,, or cause
to be provided, maintaided or kept 1n full forc at no
eipens S *ured Party, p011c1es of 1nsu* ¥ r- the
Premi's: form and amounts, and 1ssued* 1ies,
associ. OX rganizatlon feasonabl? =: .ory. to
Secure: oG ‘rlng suwi Pasualtir , 'riIS‘
11ab11 t e 1sonab1y

requlres* xcxuulng earthquakes. In the event that the area in
whlch the Land. is located: is de51gnated as: "flood prone" or a
"flood rlsk area," as! deflned;by the Flood' Disaster Protectiont
Act of 1973 (42 U.s.C. §4121), then Debtor shall also maintain:
flood. insurance in an amount to: be reasonably determined by
:Secured Party and shall comply with all additional
requlrements*of the Natlonal Flood Insurance Program as set
forth therein. All such polic1es of insurance requiréd by the
terms:of this Instrument shall contain an endorsement or
agreement by the insurer that any loss shall be payable in
accordance with the terms of such poficy notwithstanding any
act or negllgence of Debtor or any party holding under Debtor
which might otherwise result in forfeiture of said insurance
and the further agreement of the insurer walving all rights of
setoff, counterclaim or deductions against Debtor.
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- ok o, e o - ) .
i . Bection 2.04. Delivery of Policies, Payment of
Premiums’,

(a) At Secured‘Party s request;, each: policy of
insurance (other than public liability or workers’
compensation insurance) .shall have :attached ‘thereto a: lender’s
lossipayable endorsement for the benefit of Secured Party in
form reasonably satisfactory to Secured Party -and' .each policy:
of insurance (other than. workers' compensation: insurance)
shalr name Secured Party aSean additional insured. Within
thirty (30) days after the date'of this Instrument and
thereafter upon 'the request of Secured Partyr Debtor shalr
furnish Securedwparty with a certificate of insurance for -each
required: policy setting forth'thefcoverage, the limits of
liability, the name of the carrier, the policy number and the
period of coverage.  If Secured‘Party consents,. which consent
shall not be unreasonably withheld, Debtor may‘provide any of
the required insurance through blanket policies carried by
Debtor .andi covering; more: than one location, or by polYicies
procured‘by a tenant or other party ‘holding: under Debtor,
provided;, however,. all such policies shall be. in form and.
substance and 1ssued ‘by, companies reasonably satisfactory to
Secured Party. At least thirty (30) days! prior to the
expirationnof each required policy, Debtor shall deliver to
Secure< Secured

Party ¢ re lacement
:}f1 sucl MMIE Llerd 'l;y

s I a provision
that, 1 Nﬂ;[{s ﬁﬁﬁm enpDebtor

and ing ‘copgpany, :su lCieSrWl ) 5 ancelled
dllowed ©0; if Tﬁi’éﬁbﬂt‘“ﬂgﬂg € Pafire 5 aterial‘liy-
amendec, ,/hlch @Wmdeﬁhction n the scope

°:w££93 3 of coverage, hout at least thirty (20) days’

prior written notice to‘secured Party.

i(b) Ini the: event Debtor fails to: provide to, maintain,.
keep in force or deliver, or cause: to ib pro- dec £o,
maintajined, kept In' force or deliwve ed t0,SeCure Party the
policies of insurance: required by this Instrument or by’ any
obligat on: Document,  Secured' \Party nay ut shall have no
obligat :n to, ,rocure such 1nsi_unce or 'single-interest

1nsurar for such risks covering Secured Party’s interest,
and Deb r will pay all pr\miums thereon promptl)y upon: demand
by Secure Party and until such payment is»mad' oy Debtor to.

Secured Party, the amount!of allsuch premiuv chall bear
interes e Agreed:-Rate.

n 2%05. Casuzitdes; Insuran eds. After
the: hap C.any, casualiipirto or‘ir o with the
collate . h casualty

is covered by lnsurance' Deptor snall glve prompt written
notice thereof to Secured‘Party. In thé event of such
casualty, the gross proceeds of insurance shall be payable to
‘Debtor if such: proceeds: do not exceed the amount. of One
Hundred Thousand: Dollars ($100,000) and provided: that no: Event
of Default (athereinafter defined) or event. which. but. for the:
giVing of notice and/or the passage of time would constitute:
an Event of Default (a "Potential Default") then: exists. If
such proceeds exceed the amount of One Hundred Thousand
Dollars ($100,000) or if an. Evént of Default or Potential
Default then exists, the proceeds shall bexdeposited~into an.
account. with a: third party reasonably acceptable: to Debtor and
Secured Party (the "Escrow Account"). Unless an Event of
Default or Potential Default then exists, Debtor shall be
authorized and empowered to settle, adjust or compromise any
and' all claims for loss, damage or destruction under any
policy or policies of insurance. Upon the occurrence and
during the continuation of an Event of Default or Potential
Default, Secured Party is hereby authorized and empowered by
Debtor to settle, adjust or compromise any and all claims for
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‘ot

loss, damage jor destruction under any policy or policies -of
insurance; with: or_ without the ‘consent of iDebtor;, provided,
however,. Secured, Party‘shall use reasonable efforts to allow
Debtor to;participate‘in any negotiations, discussions or
proceedings relating to any such settlement, -adjustment or
compromise’., Any’ loss: proceeds payable to: Debtor in connection
with. such: damage; or destruction shall, subject to Secured
Party’s reasonable: approval' of such restoration and a budgét
of ‘the costs thereof; be .appliedi to restoration of the:
ePremises or Improvements. Proceeds -depositedi into the Escrow
Acdount shall be applied to the restoration of the Premises or
Improvements and’may bee withdrawn by Debtor from the Escrow
Qggpunt on a monthly: basis in an amount’ not' to exceed: the
gggts and expeﬁsesvfor such restoratibn during the upcoming
month, provided that Secured Party shall have received and
-reasonably approved the final plans and specifications for the
restoration ‘and: the budget of all costs for the proposed
restoration of the Premises: or portion thereof. At the time
of .any ‘such' withdrawal from the! ‘EScrow. Account, Débtor' shall
deriver to Secured Party unconditional lien releaEEEffrom arl
during»the?preVious month. 'Notwithstanding anything to the
contrary contained herein, any insurance proceeds heldiby
’Debtor or on deposit in the Escrow’ Account upon: the: completion;
of the ) eof shall be

applie' de "‘"‘ the
restor. @f@m%b \ thereof
requrrl ted! use; or
ioperat: Nﬁ?ﬁfmﬁm Party' shall
reason: the :
Improv'x S pr ﬂﬁ comm Jg og Eg \,orationx
theéregs. « Nothis itj?iéijéﬁ ESHERY Dﬁ!’dﬁrbe deencd to -excuse
‘Debtor from repairing‘or maintainingxthe:Co}late 1 :as

1 G5 -~ et X - 0 T
!prov1d1 in sc¢ ;gn Hove or restc g all damage or:
destruction on..e Cod. teraJ reg rdle s-of whether there are

insurance proceeds ava: able X De‘ - whethe: any*such
proceeds are sufficient in unt. The plication: or. releases
by Sec ed Part, f any insurance | ‘oce is shall ot cure or
waive any default or notice of! default under thl‘ Instrument
or invi idate any/act done pursuant/{to such notice.

Section 2.06. [Intentionally Omitted.]

gection 2,07. SMmxes and Impositions.

‘btor shall pay, 0¥ cause to bec , at least
thirty laye prior o delirquency, a1l % operty taxes:
and as s, generalZangrgpecial, and r taxes and
assess: any kind offifigdture whats luding,
withou ssments such

asi maintenance charges, owner associationtdues or charges or
fees, levies or charges resulting from covenants, conditions:
and restrictions affecting the Collateggl, which are assessed
or 1mposed upon: the Collateral, or become: due and payable, and!
which create, may create: or appear to create a lien upon the:
Collateraﬂ or any part thereof, or upon any personar
property, equipment or other facility used in the operation or
maintenance thereof (all of the above hereinafter referred to,
collectively, as “Impositions") provided;, however, that if,

by law; any such Imposition is payable, or may at. the option
of the taxpayer be paid, in installments, Debtor may pay the
same or cause it to be paid, together with any accrued
1nterest on the unpaid balance of such Imposition, in

penalty, interest or cost may be added thereto for the
nonpayment of any such installment and interest.

(b) If at any time after the date hereof there shall
be assessed or 1mposed (i) a tax or assessment on the.
Collateral in lieu of or in addition to the Impositions:
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:otherwi'se payablevby Debtor pursuant to: Section 2.07(a), or
(ii) .ar license fee, tax or assessment imposed on‘Secured Party

-and. measured by orébased in whol (or in part) upon the améunt
of the}outstanding obligations secured ‘hereby; or (iii) a
license fee, tax or assessment imposed on Secured Party
becauseaof Secured Party & interest in the Collateral ‘then
all (OF £aid part of) such taxes, assessments or faﬁs 'shall be
dgemgd to be 1nc1uded within the term;"xnpositions" as défined
in Seécti®n.2.07(a) andi Debtor 'shall pay, and discharge the 'same
as hereinzprovrded=w1th respect to the payment of Imposftfons
If Debtor fails to pay such' Impositions at least thirty (30)
days prior to delinquency or if Debtor’ is prohibited by law:
from. paying such: Impositions, Secured Party may at its option
declare; all Obligationsy together with all accrued interest
thereon, immediately' due and payable. Anything to the
contrary herein notwithstanding, Debtot shall have no
obligation to pay any franchise, estate, inheritance, income;
.excess profits. or similar tax levied on Secured Party.

i(C) Subject to' the provisions of on 2.07(
upon request by ‘Secured Party, Debtor shall deliver to Secured
Party;, ‘within thirty (30) days:after thesdate upon which any
isuch Imposition is due and payabr ‘by Dgg;or in accordance

with this Instrument proof-reasona i Satisft *‘“y to Secured
Party, elled _check, eyi ayment
thereo, Document 1S

)m‘r : l! " ‘delinquency,
occursl o]a -est or ‘objec he‘amou Or WK ity of any
such TIpoE ’lihm Dmtq;q]i@ eéf s, but this h

Sedity!nafor eltindidh E@E)aws“ﬁr"%@s‘" hoge” ’é S

Imposf1 on at the time: and 1n tngmmanner prov1de< herein

unless Debtor gives 7\ no‘ to Securedi Party of

Debtor‘ coritest .or ob: ptior s0 an Imposition, andi unless, at
Secg£3< Par\ 's sole option, Debtor shall demonstrate to
Securec Party ~atisf< tion that {bebto provided a goodf
and' .sufficienthundertal ng as may be requi¥éd or permitted: by

law to| accemplish a st: of any such sale.,

(e) It requested by Secured Party, Debtor shall cause
to be furnished to SecureduRarty a tax reporting erVice,
covering the Collateral S:cdanys portion thereof of a»type and

duration; and with a company, satisfactory to secured Party.
tion 2.08. JEminent pomain. In tr nt that any
procee ' tion:be comnenced for the tr f the
collate any part ChHepedfior interes for
‘ public: >ublie use“dfider the pow ent domain,
: condem! )5\ Sa or damaged:

by reason of any, public improvement«or condemnation:
proceeding, or in any other manner, or, should. Debtor receive
any notice or other information regarding such proceeding,
action, taking or damage (including, without limitatfon,=a
proposal to purchase the Collateral or some portion thereof in
lieu of condemnation), Debtor shall give prompt written notice:
thereof to Secured Party. <Unless an Event of Default or
Potential Default then exists, Debtor shall be: entitled to:
negotiate: with the condemnor concerning the proposed taking
and to make any compromise or settlement in connection with
such taking or damage and Debtor shall use reasonable efforts
to allow Secured Party to participate in any negotiations,
discussions or proceedings relating to any such compromise or
settlement. Upon the occurrence and during: the continuation
of an: Event of Default or Potential Default Secured Party
shall be entitled, at Secured Party’s option, without regard
to the adequacy of its security, to 1nvestigate and negotiate
with thé condemnor concerning the proposed taking, and to
commence, appear in and prosecute in its own name any such
action or proceeding and Secured Party shall also be entitled
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to, make any compromise or settlement 1n connection with: such
taking or damage with ‘or without the: consent of Debtor;
prov;ded however, Secured Party shall use reasonable: efforts
to»alfgw Debtor to participate in. any negotiations,
discugg}ons or proceedings relating to'any such: compromise or
settlement. All compensation, awards, damages, rights of
action andmproceeds -awarded tOIDebtor by reason: of any such
taking or damage (thee"Condcmnation Procooda") shall be:
payable to ‘Debtor if such COndemnation Proceeds: do not exceed
thevamount of :One; Hundred Thousand*Dorlars (.$100, 000) and
=prov1ded¢that no Event .of Default or Potential Default then
ex1sts. If such Condemnation Proceeds exceedltheramount of
One Hindred Thousand Dollarsr(sloo 000) 'or if an Event Gf
Default .or Potential :Default then exists, ‘such Condemnation
Proceeds shall be. deposited into an Escrow Account with a

The cOndemnation Proceeds (after deducting therefrom all costs
and expenses (regardless 6f the particular nature»thereof and
whether incurred with or without suit), including‘attorneys'
fees, incurred bx Secured Party in connectionvwith any such
action or proceeding), whether held by Debtgg.or on»deposit in
the Escrow Account shall be applied to restoration of such
Collateral, provided t that Secured Party shall have received
and% reacnha}ﬂv annroved the final nla ahﬁv and: eneci Ficatlons for

the're 1etproposed

LEStO} Bﬁg H‘Pt t,ég 'f, through
the us >tor?’s best efforts, t of the
ztﬁ:’:ln h m ’E'ﬁ VF lméhlﬂ o c\ 1) é :lasﬁggggzent

to B T

ﬁr{ﬁj €3 65 -of the
fairL .’ va ue! EE C0b§ tel) prior to such
taking 5~ dama e lateral at the time
of such taking or damage* Debtor and Securedi Party shall
reasor >1y agree up‘* the meth"‘andcmt“-“ of t '-restoration
of Premises: prior “to tha ¢omnence) \nt*- the res »ra‘t_:‘i_,otn
thereof. « ndemnation =f35e is, depositedi intg the ESCrow
_ Account: shal "Be" appli 1. to 1e: ‘restoratior Jft | Premises
and th Improve nts a 1 may be withdrawn py:peg »r from the:

Escrow Account on a menthly basis) in ar amgung-n . to exceed
the costs and expenses for such'restoration during the

upcomi ; montu, prov1ded that. secured }urty shall have

receiv ltand‘reasonably approved the final plans and
gpecifications for the res-oration and' the budget of all costs

for the | oposed restoration of the Premises: or rtion

therec the timeto; any suchtwithdrawa) from the Escrow
Accour abtor shall déliver-to Secured: Parts onditional
lien 1 's ¥om all-partiesi pasid with corl ion Proceeds
withdr 1 the Escrow raAccount durir 4 ous month..
Notwit anything“toiane contr' y . herein, any
conder e )X in the

Escrow Account upon the completion. of' the; rescoration of the
Premises or portion thereof shall be applied as:prov1ded in
the Fac1lity Agreement. Nothing hereinvcontained shall be
deemed to excuse Debtor from repairing or maintaining the:
Collateral as provided in Section 2.02 heréof or restoring all
damage or destruction to the Collateral, regardless of whether
there are Condemnation Proceeds available to Debtor or whether
any such proceeds are sufficient in amount. The application
or release of the condemnation Proceeds as. provided herein
shall not cure or waive any default or notice of default

g hereunder or under any other Obligation Document or invalidate:
1 any act done pursuant to such notice.

Ssection 2.09. Insufficient Proceeds. In the event
Secured Party reasonably determines that the insurance
proceeds or Condemnation Proceeds held by Debtor or on deposit
in the Escrow Account as provided in this Instrument are
insufficient to complete the restoration of the Collateral as
provided herein, Debtor shall deposit sufficient funds, as
reasonably determined by Secured Party, into the Escrow
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Account to complete such restoration or, if no Escroy .Account
‘has: been established pursuant‘to the terms hereof,eDebtor
shall provide;Secured Party with evidence reasonably

sati sfactory to :Secufed. Party ‘that. Debtor has; sufffcfént
funds, as. reasonably determined by Secured Party, available to
complete such restoration.

. Bection 2.10. Lieéns: ‘Debtor shalll pay and disgharge
promptly, or -cause! to be paid\and discharged‘promptly, at
Debtor's cost. and, expense, all liens, encumbrances»andicharges
(other than Permitted Encumbrances (as ‘hereinafter defidgg))
upon ‘the Collateralt, or any part thereof or interest therein
providedtthatHDebtorxshall have the right to contest inggood
faith the validity of any suchilien, encumbrance or charge
provided‘that:Debtor shall. £iYEt deposit withfSecured'Party a
good and sufficfent‘bond surety or other security, in. such
amounts as requfred by appﬂicable statute in the;state;in
which. the Property is' located. or, in the absence of such:
legfslation, in such. amounts as; Secured, Party shalr reasonably
requireiand»providedi further that Debtor shall thereafter
diligently proceed to cause .such lien, encumbrance or' charge
toi be | removed;and diggharged. If. Debtor shall fail to remove
and dfscharge' -or cause\tgnbe removed ‘or dischargggd any, such.
lien, encumbrance or charge, then in: addition to any other

right or' remedy of secured party; Secured Party may, but shall
not beu / +8Cnal Clig: :uu ) pay ng the
amount. « J] lﬁﬁ \rge: 6f Such
Yien, € “1 +t''a; bond or-
the amo , @' F ﬁi{ » such’ '
claim, « ,” rocur ng such, d arg n: sue \ EP‘QS is or
may be pre cmnbm: Bhalr nmel 'y upon.

demand ‘“Heréfor fgﬂgﬁ ecure\'\jrty an.
amount ual toti§i cos saan peng§g ﬂgurred k sEEﬁ?Ed

Party‘i1 connection with the gﬁgrcisetby Secured nrty of “the
foregoix {rigt .| ) 3T ~hsli ~ encumbrance; o

'charge, oge .er with interes! thex an 1 omvt a; date - of' 8Uch
‘expendii re a the;Agre | ‘Rate and 1ti] 80 ¥ id, juch .amount

togethéer with,such interest 'ghall be [gecured hereby.
‘ lectinn 2.11. itle. Debtor represents and warrants
that (i) it hc good 2nd: mark sle title to th Collateral

(other than thé leasehold estates pursuant to the Parking
Leases, in which case,it holdsigood and valid lezschold
estates i each such leastholid estate), (ii) it a3 authority

to grant tl Instrument on. the &zme, (iii) thre ¢ tlateral is

free: an zar of all moueiary liers and encunv .es

whatsoe' xcept as heretcfcre disclosed i Lng;to

Secured Al 'except fcr the permitted « lnces=listed
n Exhi! ached hereto (Lhe "Permite :rancea")

and (iv Forever: waVrEAE and 1 0 the

Collateral against the.claims of all persons whomsoever..

section 2.12, Other Instruments. Debtor shall
punctually pay all amounts: due: and: payable under, and shall
promptly and faithfuﬂly perform or observe each and every
other material obligation or condition: to be;performed or
observed under, each deed of trust, deed to secure debt,
mortgage, security agreement or other lien or security
interest or encumbrance,, lease, sublease, declaration,
covenant, condition, restriction, license, order or other
instrument or agreement which affects or may affect the
Collateral, in law or in equity.

Section 2.13. Leasehold. Debtor hereby covenants,
represents and warrants to Secured Party with respect to the
Parking Leases as follows:

(a) To the best of Debtor's knowledge and belief, no
default has occurred and is continuing under any of the
Parking: Leases and no event has occurred which, with the
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passage: of time or service: of notice, or both would ;
constitute an event of default under any of the Parking ;
Leases. TheaParking Leases are :each in. full force and
éffect and .Debtor has not received any notilce that Debtor
i's: in défault under any of the Parking Leases.

(b) All rents, additional rents; percentage rents and
all other charges due and‘payable as of the date hereof
under each of the ParkingiLeasesthavelbeen fully paid.

(c): Debtor shall, at its sole cost and expense,
promptly and tifély pPErform and observe all the terms;
‘covenants 'and: conditions required to be performed and’
observed, by Debtor as lessee under each of tnelparking
Leasess(including, but not Yimited to, theﬁpayﬁent of all
rentq additional rent, percentage rent and other éharges

réquiredi to be paid under the Parking Leases.

(d) If Debtor shall violate any of the covenants
spec1fied in subsection (c) above, Debtor grants ‘Secured
Party the right (but not. the;obrigation), to take any
reasonable»action SE*may be necessary to prevent or cure
any défault Of Debtor under any of the Parking Leases.

4aY WA, ;n&xnn AY _masrmeant ‘-:\rnh v mada ke SecurEd

'\

Pa3 eht_any default [ ny of ‘the
‘PaJ 56 Bq)cm x en Debtor‘
anc =4 party;, the default whicx Te héreunder by

vih ¥ y Hh %(g g 3¢ ‘king Leéase,
al’ ,' na 1e‘sumszexpende cured ‘\ ins order to

éure @ defauidnehallhc ggdrty to: Secured
Party,, Sedsmen eon < he; Agreed
Rate. Allqgﬂ§§3QQSEG%é%ﬂgg§g deemed L0 beﬁsecured

by' thisi Instrument.

of) jebLor shall notify Secured Pariy pi Aptly in:

writing £7(1) the occurrence of. any 'material default by
the lessor rider” any, of the: Parking ses, and (1i) the
receipt by De¢ Eor:c any otic‘ (written or herwisey
from the 1lessor unc r an) of the Pa <ing@Lea :s noting or
claiming occéur: nce of v material default by Debtor

under any of the ParkKing Leases. Debtor shall deliver to
Sec 'ed Party a copy.af nny SUch written not ze: of
default.

) Promptly upon demand by Securer D¢ from time to
tir t ﬁt more freguently ‘than twice ly- calendar
ye:i ¥ shall g&e reasonable effort 2y than
pa) 4 lessor)‘-o obtain fron ;or under any
Pa) ¢ ’ » estoppel

-

cerctiiicate oi sucn lessor Scdtlng e aace uxrough which:
rent has: been paid and’ whether or not there are any
defaulthunder its lease andispecifying the nature of: such
claimed defaults, if any.

(h) Notwithstanding anything to the contrary herein:
contained with respect to the Parking Leases:

(1) The lien of this Instrument attaches to all
of Debtor s rights and remedies at any time arising
under or pursuant to Subsection, 365(h) of the
Bankruptcy COde, 11 U.S.C. Sections 101 et seq. (the
"Bankruptcy code"), including, without limitation, all
of Debtor’s rights to remain in possession of the
Leased Land.

(ii) Debtor shall not, without Secured Party'’s
written consent, elect to treat any of the Parking
Leases as terminated under subsection 365(h) (1). of the

02/04/92
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Bankruptcy Code.. Any' such .election made without
‘Secured Party’ siprior written consent shall be void..

(iiﬁ) As -security for the ‘Obligations, Debtor
‘hereby ‘unconditionally assigns, transfers and sets;
over toi Secured Party all of Debtor s claims' .and
rights to: the payment of damages arising from: any
rejectioneby any' lessor of any of' the:Parking ‘Leases!
under the:Bankruptcy Code. Securedlparty and Debtor
shall proceed jointly or in the name of Debtor in
respect ‘of any -claim, suit, action or proceeding
relating to; the rejection of’ any of the Parking
Leases, including, without. limitation, the right to
file and prosecute any proofs of claim? complaints,
any case in respect of such lessor under the
Bankruptcy code. This assignment constitutes a
present, irrevocable and unconditional, assignment of
the foredoing; claims, rights and remedies, and' §hall
continuepin effect until all of the Obligations

AAAAA A AT
and discharged in full. Any amounts received! by
Secured Party or Debtor as damages arising out of the:
rejection. of any of the ParkKing Leéases as aforesaid
xpenses of
{on;
nnggtion with
iies under
:rdancenwith

,-"_388}1%8?1‘%1% T N
' the Lake County Recorder!

(ivo If, pursuant: to subsectionxggg( (2) of the

Bankr"ntcy Code, Debtor' seeks to nffsgt_ againstxthe‘

rent e arved i any of the Pa: ing lLeas the amount‘
of 1y damages ;guge by 1 e ‘nonperforme .e by thee
lesc thereun 3T of nny «0f such' Iessor/ obliga ions

under .cuch Par Lng I :se after the rejec Lonsby 1€ssor
of such PFarkin Leas unde the Bankrupt & Code,
Dektor“shall, 'ior’\ ef 2cting such offset, obtgin
Secured Party'- consen. -o such. offset, in the event
Secured Party objects, Debtor shall not ffect any
rffset of the amuiite]se objected to by Secured Party.

If Secured»Partv has faited to object =" aforesaid
4 1n ten days after ndtice from pebtér in accordance
th: the: first sentence ©f this Secti dLlillﬁl!l,
sr may proceed’ to offset the anm set forth. in
notices
£ d or notice

shall be commenced or filed in~respect of any lessor
or the Leased Land or any portion thereof in
connection With any case: under therBankruptcy Code, ¥
Secured‘Party and Debtor shall cooperatively conduct
and: control any such litigation with' counsel agreed
upon between Debtor and Secured Partx in connection
therewith. Debtor shall,, upon demand, pay to Secured
Party all costs and expenses (1ncluding reasonable
attorneys' fees and costs) paid or incurred by Secured:
Party 1n connection with the cooperative prosecution
or conduct of any such proceedings. All such costs
and ‘expenses shall be secured by the lien of this
Instrument.

(vi) Debtor shall promptly, after obtaining.
knowledge thereof, notify Secured Party orally of any
filing by or against any lessor of a petition under
the Bankruptcy Code. Debtor shall thereafter promptly
give written notice of such filing to Secured Party,
setting forth any relévant information available to:

02/04/92
12




Debtor in connection'with. such filing. Debtor shall
promptly deliver to ‘Secured: Party, following its
receipt thereof, any and all notices), summonses,
pleadings, applications ‘and: other documents received
by Debtor in .connection with any such petition: and. any
proceedings relating thereto.

(1) To the extent permitted by’ law, the price: payable
by Debtor or any other party in,the exercise of the right
of redemption, if any, from any sale under or decree of
foreclosure of ‘this Instrument sharl include all rents and
other amounts paid'and g&her sums advanced by Secured
Party on behalf of Debtor as the lessee under the Parking
Leases.,

(§)- Debtor hereby grants and assigns to Secured Party
a security interest in all prepaid rent andksecurity
deposits and all other security which thetlessoerunder
the ParkingnLeaseSimay hold now or later for the
performance:of Debtor’s obligations as the léssee under
the Parking: Leases.

Bection 2.14. Utflitios. Debtor shall pay when due
all utllitv charaes which are incurred for the benefit of the

Collate rainst the:
Collate oﬁm 'rvices
furnist lglgigth ; nts: or
charges m vate,
affecti mrﬁwg gﬁﬂ ion thereof 5
whethe: 'Pmﬂ%ctmxﬁsat 35 ASPEBYFe AF) qbf aré of may,
become ,' ns thi{ein

ake County Recorder!

‘ Bection 2.15. Inspections. Secured Party or its:
agents, 'epre' ‘tat wor“ *»ares "‘rize to enter, at
any, reasonablent ime rant upon; =aso 1b1e pric no ce toi Debtor.
and without! interferent Wit Debt, ’g. :era on nd use of
the Col iteral, wpon :o in'al ‘par xof ,11a ral for' the
purpose of inspec ing the sane: and or 1e purpo : of
performing any of the acts: they are Jaut Sfized € perform
hereunder ox ¢ the termsiof thelObligation Documents.
Sec&reg >arty will indemnify and hold Debtor har '355 from any
reasoﬁa Lg loss or damage ¢titiclnding, without 1li tation,
reasonzblée attorneys' fees andl/cests) caused by Secured

Party’s inspection of thgiCollakeral as provided herein.

tiont 2.16. “Actisna by-secured Fu: > Preserve
Collate If Debtor fails todmake any p' r to do any
act ass he manner?gruwvided: in any ¢ »Iigation
Documer d Partyv, without obliga ), do, without
releasi g om_any do. the :same

in such manner- and to such extent as either may deem necessary
to protect the'security ‘hereof . In the: event of such failure
(without: limiting their general and other powers, whether
conferred herein, in another Obligation Document or by law),
»Secured Party shall have and i'si hereby given the right,_but
not the obligation- (i) to enter upon and take possession of
the‘Coflateral. (ii): to make repairs to’the Collateral which
:Secured Party may conSider necessary or proper to keep the
Collateral in good condition and repair; (iii) to appear and
participate in: any action or proceeding affecting or which may
affect the security hereof or the rights or powers of Secured
Party. (iv)- to: pay, purchase, contest or compromise any
encumbrance, claim, charge, lien or debt which is in default,
andi the foreclosure or exercise of remedies in connection with
which would, in the judgment of Secured: Party, affect the
security of this Instrument and (v) in exercising such
powers, to pay all reasonably necessary expenses. Debtor
shall, immediately upon demand therefor by Secured Party, pay
to Secured Party an amount equal to all respective costs and
expenses reasonably incurred by Secured Party in connection
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with the exercise by Secured Party of the foregoingfrights,
together with interest thereon from the date of such
‘expenditures; at thé: Agréeadl Rate.

. Sectiodi 2.17: Indemnification; Subrogation; Waiver of’

(a) If the title, interest, lien. or encumbrance, as
the .case may be, of. .Debtor of Secured Party in and ‘to the
Collateral or any part thereof, or thé. security‘of this
Instrument or the: rights: or ;powers of Secured Partyjor Debtor
hereunder, shall be attacked, either directly ‘OF indirectly,
or if any legal proceedings: are commenced involving Debtor or
the Colrateral Debtor shall promptly givefwritten notice
thereof to Secured‘Party and at Debtor’s: own expense shall
take: all reasonable steps diligently to defend against any
such: attack -or proceedings, employing*attorneys reasonably
agreeable to. Securedlparty.iDebtor agrees that, if Debtor
fails to perform any act whi&h Debtor is required to perform
hereunder, Secured Party may, but shall not be oblfgated‘to,
perform or cause to:be performed such act, and any expense:
incurred by Secured§Party intconnection'therewith shall be: a
demand’obligation ow1ng by Debtor toeSecured Party and shall
bear interest at the Agreed Rate: andtSecured Party shall be
subrog Lving such.

mme U EBERRNE. . P
: eNQC[lQEE Mok L, aiiv %
and renr-. Tﬁs ver ot E%?"’i%% hﬁ%{-ﬁ HSERg onployees, agencs

Collatf al, De filie: property of others:
under btor«s contror fromfany cause»insured against or
requir‘ to be insured, against by the: r“"‘”ions >f 'this
Instru: nt SKC ! pt: toythesextent ‘su11 ng; om e grosst
negfigi ce o wirlful !scon ict of Secured Party.

(c). ‘ALl SURS jpayable by Debtor pursuiant to this
Instrument <hall be pa I wit ut notice, demand, counterclainm,

setoff, deductionior d Sense d without: abatement,
suspension, deferment, diminutiun or reduction, and the

obliga' ons andkliabrlitier of Debtor hereunder' shall in: no
y be leased, dischaygew 9% rtherWise affect (except as:
expres 1y provided heréin) by reason} fﬂ (1) any lamage to or
destru on of or’' ‘any gondemnat 2SR or similar Lng of the
Collat 8 any part: thereot);) (£i) any rest Lon or
preven -3a 1nterference by ‘any third vith any use
of ‘the -al ‘Or any. part thereof; (i -itle defect
or ‘enc r any eévicEien from the r; any part
thereo £ y bankruptcy,

1nsolvency, reorganization, composition, ggjustment,
dissolution, liquidation or other Yike proceeding relating to:
SecuredeParty, or any action taken with respect toxthis
Instrument by any trusteeror receiver of’SecuredeParty, or by’
any: court, in any such proceeding,_(v) any claim which Debggr
haSror might ‘have against Secured,Party, (vi) any default or
failure on the part of Secured Party to perform or‘ comply with
any of the terms: hereof or of’ any other agreement with Debtor:
or’ (viiy any other occurrence: whatsoever, whether similar or
diSSimiIar tOxthe foregoing, whether or not Debtor shall havei
notice or knowl'édge of any of the: foregoing.

Bection 2.18. Financial and Other Information,
Debtor shall promptly make available to Secured Party at the
Premises or Debtor’s: principal place of business such
reasonable information: concerning Debtor, the Collateral and
Debtor’s: bu51ness affairs and financial condition, as Secured
Party may request including, without limitation, books of
account relating to: the Premises.
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Section: 2.19. Continued Existence; Trade Names:

Debtor is and shall continue to be: (1) duly organized
and existing: under 'the: laws' of the state of its incorporationw
and (2) duly authorized to- execute, acknowredge ana -deliver
the written instruments comprising ‘the Obligations«and thi’s:
Instrument and to: observe .and’ perform: Debtor”s: dities
thereunder and hereunder:

Bection 2.205 Transfer of Collateral by Debtor..

(a) The financial stability -andi managerial and
operational ability of Debtor .are: substantiall and material
considerations. to Secured Party in its agreement to make: the
loan to' Debtor upon;the terms :set: forth: in, and to accept from:
Debtor, the Obligation Documents. Debtor understands and
acknowledges that a transfer- of the: Collateral may
significantly and: materially alter and reduce Secured Party’s
security for the indebtedness evidencedi.or guarantied by the:
Facility Agreement and' the other ObrigationrDocuments.
‘Therefore, in -order' to induce Secured‘Party to make: the. Yoan:
secured hereby; :Debtor agrees that, except as expressly

permitted in: this Section.2.20 or in séctiof.7.22 Hereof o6f

5 AP, TS 2 T, ot BL.... O ey

under +ha tarme Aaf the Farility lnrnnmani- NARE AW Will not

transf ¥ ___, _____ Yo without the
Prior | o1 ummtqs) vent, of any

transft -he ,ollateralﬂ or any port: f, that is
mot enrecsy AR éﬁq,l n'section
w22 hi r. the terms reement and
is witl ’lﬂexs:ﬂocmnﬂtlem th%o arty, Secured
§§ *b the o.

PELGH ".naidpﬁiﬁsﬁ%éigﬁéﬁiﬁa{ g it

igations
immedi. elyadue'and»payable. Consent ‘to one su< transfer

Shall i t be: “med 1 w' Fa oﬁ ght o require
:consent toi futiire: or Euccessive transfersi . In connection with
.any: sal'e’ or, transfer iof the Collateral n: whichy Debtor will
receive an!amount: equa to: or greater { the fair' market:
value of| the Collateral being sold or transferred, and all of
such proceeds received by Debter will be applied as: provided
in the Facility Agreement, SecureddParty will grant. or deny

:such consent in 1ts reasonable discretion, othes 1se Secured
Party r 7 grant or deny S h ronsent in 1ts so] and absolute

discrefx_ » If consent snouldfre given to a t ,'sfer and if
this Instxument is not released €o the extént of the

transf i portion; ofithe Collateral by a wr g signed’ by
Securel ¥ ndtrecordeclin the proper cit wn, county or
parish . then any ‘such.transfer =hz ubject to
this I and. any such=transfer’ ume: all
obligaf n X 1 provisions:

containeu nereins Any -sucn assumpt.‘l.cﬁn snhail notc, however,
release Debtor or any maker or guarantor of the indebtedness
ev1denced or guarantied by secured. Instrument from:any
liabflity thereunder without the' prior written consent of
Secured Party. As used herein, "transfer" shall, -except as.
expressly provided herein, include (i) the sale, transfer or
conveyance of the: Collateral or any portion thereof or ,
interest therein, whether voluntary, involuntary, by operation :
of law or otherwise, (ii) the execution of any installment '
land sale contract or similar conveyance instrument affecting

all or a portion Of the Collateral; (iii) the lease: or

sublease: of all or substantially all of the Collateral;

(iv) the: use of any part of the surface, or subsurface of the

Premises: for the prospecting or drilling for, or the

production (1nclud1ng 1njection and: other production or

W1thdrawal operations), mining, extraction, storing or removal

of, any oil, gas or other minerals which materially interferes

with the use of the Premises; or (v) any transfer by way of

security, including the placing or the permitting of the

placing, subsequent to the date hereoi, of any mortgage, deed

of trust, deed to secure debt, assignment of rents or other
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-security device on the Prémises. or any part thereof.  Except
a8 expressly provided herein, "tranafor" 'shall also includet
‘the: transfer of any stgg& in pebtor: This covenant shall run
with the land of the Premises‘and%remafn in full force and
-effect until all of' the Obligationssare paidi :andi fully
performed, and: Securéed Party may, without notice: to Debtor,
‘deal with any transferees with refeggnce 'to' the Obrigations in
the :same manner as the Debtor“ without infany way altering: or
discharging Debtor’s liability or therliability of .any
guarantor of Debtor with respect thereto.

(b) With respect to' any suchstransfer to which Secured
Party haszconsentedﬂ Secured Party shall promptly deliver to
Debtor a partial termination or partial release Of thiSn
Instrument to the extent of the portion of the Collateral so
transferred ifm and only if: (i) Debtor shall have given
Secured Party a fifteen day prior written request for :8uch
partial termination or partial release; and (ii) no Evént &f
Default :or Potential Default shall ‘have occurred; and. be
continuing at. the time:this:Sggtign_zézgfwouldfotherwisev
obligate Secured Party to deliver ‘such partial termination: or
partial release. Debtor shall pay arl legal fees and other
expenses incurred by Secured Party for preparing;and reviewing
any such. partial termination or nartial release and the

execut amount of
one Hu m 'r of such
ﬁ??tla ri)si 321?352 and e' {
1nstru1 y and; at its
owh éx] M?fm E&ﬁmtbe n o:;' partial
release in uiﬁﬁuﬂg‘” i‘ﬁ;’ nt, parishés, as
appropriate, in 3§1c p ions of ‘Collatex 0,
transfe ed:may: lidée IUI hi"‘uof Secured Party,
Debtor hall promptly deliver toxSecgred géggy evidence:
Eggson. ly satisfactory to Secured, Party of such ecordation
or f£il’ g.

) BeCLion 25214 [agardious Woste 1 rnvironmenta

equlaj gn_. & Debt« 'shall exercise all duel ligence in
‘order” to comply 1 th a1 %and‘ 11 Yaws), regulations or orders
with re pect to he: dl' harge nd removal of any hazardous oOr
toxic chemicai, material substance or waste (collectively
"Hazardous: Products'),,. shalinp pay 1mmed1ately when due the cost
of remcval of any Hazargdphg Products, and shal] zep: the:
Col&atc . free of any 11en, impased pursuant t ch\laws,
regufa1 1S5 or orders. J-An the eVant' Debtor fai to do so,.
after 1 e to Debtor ancl the exXpiration ure period
permitt ‘ applicablg Jav, regulatic r, Secured
Party r xe this Instrum Nt to be ir - and Debtor
shall ¢ ~urad Partyrafd its. ac employees:
access ' o1 rants to

SecuredfParty a license (effective only upon expiration of the
applicable cure periods above: described) to remove Hazardous
Products and Debtor agrees to: indemnify and hold Secured Party
free and harmless fromzand against all loss, cost, damage and
expense (including attorneys' fees and costs) Secured Party
may sustain: by reason of thé assertion against Secured Party
or the Collateral by any party of' any claim in connection with

Hazardous Products,.

except to the éxtent resulting from:

secured Party s negligent removal of such Hazardous Products..
The foregoing indemnification shall be a recourse obligation
of Debtor and shall survive repayment of the Secured

Instrument.

2.21(b),

RB1-113248

(b) Without limiting the generality of the:
foreg01ng, Debtor warrants and represents that to. the best of
its knowledge and belief except as previously disclosed. in a
writing delivered by Debtor to Secured Party which writing is
identified as' being delivered pursuant to this section

there is not constructed, deposited, stored,
disposed, placed or located on. the Collateral or any portion
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thereof any (i) urea formaldehyde foam insulation; (ii) any

other chefiical, fmatérial, substance ior othéf Matter of any

kind whatsoever‘in a 'quantity or concentration'exposure to ‘
which is prohibited, limited or regulated! by any Federali, §
‘State, County, régional or local authority or regislation :
relating to or having jurisdiction over' the: Collateral or any
portion thereof, including, yithout‘limitationqﬁthe Federal
Comprehensive’EnvironmentaleResponse Compensation and
Liabifity ‘Act, 42 U.S.C. § 9601 et seg., thé Fegulations
promulgated from time to: time thereunder, environmental laws
admini stered by the Environmental Protection -Agency and
simi'lar laws andi regulations of any’ State, ‘County, regional,
1ocal authority or any, other governmental organization: or
agency having jurisdiction over the~Cor1atera1 or any. portion
thereof. Debtor will not uggf generate, treat, store, dispose
of, or otherwise introduce any Hazardous: Product. into OF on
the Premises nor' cause, suffer, allow or .permit anyone élse to

do so.

(<) Upon- the discovery by Debtor of any event or
51tuation whichtwould}render -any of the representations‘or
warranties contained in. thi's Section.2.21 inaccurate in ‘any:
EEEPeCt if made'at the time of sugh~discovery, Debtor sharl

ggbtor ental

’ author g?!!iliXéil = m‘pran to:
take s ol ,ive ac ion as 1is neces; ny ove such
Hazard ) : . ! b all promptly
-commen 5y > an and tos

-comply /, ij shfTposed by any
governne au ities '1n con t] rewl nd by any
‘r€ason: b Lér reqlt g Gﬂdllé yosed by Secured

‘Party which are not’ inconSisgsnt with the»requirc ents of the
_applf le: governmentsd i1 authorities, -and shall d: fgently and
continuousl: pursue su LdCtJ wto zompletieon in' i ot
accordance thfthe te s thereof.

(d) To: tlié beét knowladge of t¥ uebtor, ieither the

Corlat al ng; the Deb: r, NOr ‘any the person entity,
subjec to any pending or threate) d(in =st1gat1< y inquiry
order proceeuing (ox remediai obligations resi ting from

any su pending, threatenedror completed investigation,
1nqu1r\ order or proceed~n:; by any Federal, St e, County;

region 1, Yocal authority or any other governmental
organi 101 Or agency: nav1ng jurlsdiction ovey e CollateraI
or any | ‘vtggreof, relating to the use, <« ation,
treatm torage;, disposal orJintroduction zZardous:
Produc am the Prenises.

11 F 6 Survival of

warranties. All representations, warranties and covenants of
Debtor contained in any 1¢an application or' made to Secured
‘Party inrconnection with the loan: secured hereby or contained
in the»Obrigation Documents or incorporated by reference
therein sharl sirvive: the execution and derivery of this:
Instrument and shall remain. continuing obligations= warranties
and representations of Debtor so long aSmany portion. of the
Obligations remains outstanding, andeebtor shall fully and
faithfully satisfy and perform'all such obligations,
representations, warranties and covenants..

ey

Bection 2.23. Additional Becurity. No: other security
now existing, or hereafter taken, to secure the Obligations
shall be impaired or affected by the execution of this
Instrument; and all additional security shall be taken,
considered and held as cumulative. The taking of additional
security, execution of partial releases of the security, or
any extension of the time: of payment of the indebtedness: shall
not diminish the force, effect or lien of this Instrument and
shall not affect or impair the liability of any maker, surety,
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guarantor or endorseér for the payment'of said fﬁdeb&edness.
Neither the: acceptance of“this Instrument nor its enforcéﬁgnt,
whether by court action ‘or other,powerslherein contained shall
prejudice:or in any manner afféct SecurediParty 8 right to
realize upon or enforce .any other security now or hereafter
held by Secured Party, it beingiagreedathat Secured Party
shall be entitled to' enforce this Instrument and any :other
:security’ now or hereafter held by Secured Party in such ordér

-and’ manner as' it may in its absolute discretion determine. g

.8ection 2.24. Further Acts. Debtor shall do and '
perform all acts reasonably necessary to keep valid and j
effective the charges and lien hereof and toi carry into: effect 3
its. objective and‘purposes, in order to protect the lawful
.owner of ghs_Secured Instrument :and' the: other Obligatﬂons. 1
Promptly upon request, from time to time, of Secured Party and i
at Debtor 8 exgggge, Debtor shall execute, .-acknowledge and
deliver to: Secured Party such other and«further instruments:
and;do such other acts as inﬁthe»reasonable opinion of Secured
Party may be. necessary .0r désirable to «a) grant to Secured
Party the highest available perfected 1ien on. al1x of thes
‘Collateral to secure all ‘of the Obligations, (b) grant ‘to
'Secured Party, to the‘fullest extent permitted by applicable:
1aw» and! subiect to the. Permitted E‘ncumhrnnﬁpn the. right to:

foreclc sollateral nc ect any
gggect, - ondgs] v in the
content ;& Instrumen! u_ngquding, it mitagiong
al*l exh & m ’&F 2any Obligation
'Documen d) ddent ;Fh mﬁﬁgﬁje v he liensy,
encumbrance “Faid Mfmnt nents created

thereby any .prop t inte here ,pvbe covered
thereby (includi '%EEUCF ?&J@f&ﬁ"7 ‘ renewals, additions,
substitutions, replacements or. appurtenances to the

Collate i), (e) "exc RErespecEato Permitted: o
Encumbr |ces or except 5 oth twise approvead )y’ Secured Party,
assure 1e fiTeE pri or oﬁ his Instrument and of such
liensz |cumb. °s, se ufit] inte 'sts NG 4ssil ments, and:
(f) otherwise effcét the| intent of his [hStrument; without
limiting the generality of th for ;o;n , Debtor hall

)

promptly and, sofar &s not co 4ry t appli e law, at
Debtor’s own expense, record, rerecord, file and efile in
such offices;, at such timgsiangd,as often»as may } necessary,
this Instrument, additighal moYigages and deed: ot trust, andi
every othe; instrument ir‘additi'cn or supplerent hereto,
1nc1ud1 ') 1ggble financ1ng statements, be necessary
to crea >rfect, maintain and preserve th S,

encumbr nd security interests (anf pt thereof)
intende xeatedi hezghy and‘the ¥ ‘emedies of
Secured syndeéY. vUpon request 1 1red Party,

Debtor shaii Suppiy eviaence oL fulfilimenc of each Of the
covenants: herein contained concerning which a request for such
evidence has been made.

ARTICLE III
ASSIGNMENT' OF RENTS), ISSUES AND PROFITS

Section 3.01. Assignment of Rents, Issues and
Profits. Pursuant to the assignment made by Debtor in:
paragraph C of the granting clause of this Instrument, Secured
Party is entitled to. receive the Rents. In furtherance
thereof,, Debtor hereby gives to and! confers upon: Secured Party
the right, power and authority to collect the Rents, and
Debtor irrevocably appoints Secured! Party its true and: lawful
attorney-in-fact, at the option of Secured Party, at any time
and from time: to time, to demand, receive and enforce payment
to give receipts, releases and satisfactions, and to sue, in
the name of Debtor, for all Rents accrued but unpaid and in
arrears at the date of an Event of Default hereunder as well
as the Rents thereafter accruing and becoming payable during
the continuance of such Event of Default and apply the same to
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the'Obrigations, provided ‘however’, that Debtor Shall have the
right to cofleg&»the Rents (but not more than threé (3) months
in advancexunless the written: approval of :Secured. Party has
first been obtained), andi to retain and enjoy'theré?ﬁa, so
long as an: EvVent Of Default shall not have occurred?hereunder
and’’be continuing. Upon request of Secured Party,. Deﬁtof
shall execute and deliver to Secured Party (a) a specifiCt
assignment, in recordable form, of any lease, sublease,
license, concession;or other agreement' .now. or hereafter
affecting' the :Collatéral or anyaportion thereof to further
evidence the assignment hereby madefandz(by such: other
instruments as: Secured Party may deem necessary, ‘convenient or
approprfate1inrconnection with-the payment and delivery
directly to: Secured' Party of ‘all ofttheaRents. Debtor
acknowledges that in order to facilitate the performance of
.the Obligations, the assignment of the. rente, issues and
profits of the Colilateral in this ArticYe IIT is intended to
be an absolute assignment from Debtor to»Secured Party and not

merely the passing: of a .security interést.
gaction 3:02. Collection Upon' Default:

(a) ‘Upon the occurrence of an Event of Default
%hereunder, Secured pParty may, at any timerwithout notice,
fersger tedgby a

icourt ecurity for
thé ob Bﬁmﬁﬁiﬁp the

Collat t .out‘takiﬁg
posses m MiG‘Tﬁ e in. its own
name s herWisev oB ct the Ren ts iy ding those
past due ’d‘lu’ﬁp € o1 é3§ IeX: s and
expenses of Opelﬁtlnﬂxmogni‘m@ecmdeﬁluding \'ithout
limita onj attorneysf fees, upon any. of' the: Obll lations, and

intsuc order as; Secured Darty may determine, no 'ithstanding
that. giich ob ig tions. may nef: be due ac 5 4 Fms

thereo L iC itor also hereby autho iggg é§§i d Party upon
such' entry, ‘ithopt n, to take over and assume; the

managenent, &pération and' maintenance o zuezggﬁj teral and' to
perfor aIl acts ,éguril Party in; its s le discretion deems
necessary andi pi per and to expend such aums out f income: of

the: Co atera_ as may _J needeu in conr-:tion th ew1th,.in
the same: manner and to the same extent as: Debtor heretofore
might d including the :igh* Yo effect new leases, subleases,
licens s, concession, franchise g, 0r similar agre ments,
including, 'ithout limitation, the Leases (Debt Lessor), to
cancel FY wder, alt$r or amerd the termr f d/or renew
then-e g °ggss (Pektor Lessorh, and/or ke:

conces » nants or cther parties to reements.
The co >4 ‘hesRents, or' the entes and taking:
posses Ve hereof as

foresaiaP shall not cure: or waive any defauit or notice of
default hereunder or invaridatevany act done: in response to
such: default or pursuant to such notice ofldefault* Secured
Party are hereby absolved from all 1ia bility for failure to
enforce collectionrof any Rents, and from‘alr other
responsibrlity in connection therewith except the
responSibility to account to Debtor for Rents actually
received.

(b) Upon such entry, Secured Party shall, after
payment of all proper charges and expenses, credit the net
amount of the income received by it from the Collateral by
Virtue of the aSSignment contained in this Article IITI to the
Obligations. Secured Party shall not be accountable for more:
monies than it actually receives from the Collateral, nor
shall it be liable for failure to collect Rents. Upon such
entry;, Secured Party shall make reasonable efforts to collect
Rents, reserVing, however, within its own sole discrétion, the
right to determine the method of collection and the extent to
which enforcement of collection of Rents shall be prosecuted,
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ang>Secured Party’s: judgment shall be deemed: conclusive: ‘and:
reasonaple.

(c) Debtor' hereby authorizes and directs that all
other parties now. or jhereafter owing or paying, Rents, in, to :
or relating to: the Premises or' to any of the other interests i
incruded in the Collateral, or: any part thereof-, :‘or now or
hereafter havingrin their possession or control any Rents from,
or allocated to the Collateral,‘or any part thereof, or the
proceeds therefrom, shalf upon the request. of Secured Party:
and until Secured Party directs otherwiser pay and deliver
such- Rents directly to Secured“Party at SecuredtParty 8.
address set forth in the introduction to this‘Instrument or
ini such other- manner assSecured Party may direct suchfparties
in writing, and this authorization shalf continue until this
Instrument is released. Debtor agrees*that all instruments»
that Secured Party may from time to timerexecute)and deriver
for, the purpose of coBlecting and receipting;for Rents. shalr
be binding upon: Debtor  and its successors and a851gns. No
payor making payments to Secured Party at 1ts request under
'to seexto thenapplication of any of such fundsﬂ and any party

paying;or deliveringiRents to 'Secured: Party under such
assignment &Ha11 hn réléased thereby from any and all

Tiabil o the full extent\ of all Rents:
so. del (ag - i £y i harmless
any an ,' Les m ng payments: to . i rty, at
Secure i n iined herein,
‘agains ny .N@rﬁﬁﬁm judgments /
COStS ts, cl “ﬁsa]?)béﬁ‘iﬂéﬁfﬂﬁ{tﬁe the: del 1very ;
gf«suc _____ ,ﬁs ed Par ndemx *\ agreement :
contain 4 1n theprevion e for the direct
‘benefit of and shallsbg enforceabre bx all such’ .rsons.
‘Should Secured Party ing guit against ‘third party for i
‘collectiont ofgany amounts or am clut dewithin this: i
-assignnent: 'nd ‘Secure Part, shal haw the right to, bring
-any' such ;suit)r, it may sue eithef iA it . /name or in. the
-name -of Debtory;, or bot
(d), It is not the: intention of thei parties hereto that

an ent by Secured*Party upon the: Premises unde the terms of
this I trument shall makc gecuredfParty a part\ in possession

in contemplation of theg¥air; wsept at the option of Secured
Party;

thing cmntainef1 herein shall ¢ e or be
constr abligate 5ecuiealParty to perf / of the
terms, s; and condiignscontained Lease (Debtor
Lessor lating to: ¥HE Premises - :i'on therest
or otherwise to impose any obligatior Secured Party with

respect to any Lease (Debtor Lessor) of or relating to the
Premises or any portion thereof, including, but not limited
to, any obligation: arising out of' any covenant of quiet ;
enjoyment therein contained in the event the lessee or other |
party under any such: Lease (Debtor Lessor) shall have been
joined as a party defendant in any action. to foreclose and the:
estate of such lessee .or other party shall have been thereby
terminated. Prior to actual entry into and taking possession

of the Premises by Secured Party, the: assignment contained in
this Article III shall not operate tOrplace upon Secured Party
any responsibiliity for the operation, control, care, ,
management or repair of the: Collateral or any portion thereof,
and the execution of this Instrument by Debtor shall
constitute conclusive evidence that all responsibiliity for the
operation, control care, management and repair of the
Premises is' and shall be that of Debtor, prior to such actual
entry and taking of possession.

(£) The assignment of rents, issues, profits and
proceeds herein made shall not be construed to limit in any
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way Secured Party’s, other rights hereunder, including, without
limitation, its right to accelerate the: indebtedness evidenced:
by the Obligations upon an Event of, :Default. Monies received
‘under the assfgnments herein: made :shall not be deemed to have
‘been :applied in payment of Obligations unless: and until such:
monies: ‘actually are: applied thereto by Secured Party.

_ Bection 3. 03, Balo ot Corlatoral. Upon any:sale of
any' of the: Collateral by Of £or the 'benefit of Secured Party
jpursuant. to Article.y: hgrepfntthe Rents attributable tOxthe»
part of the ‘Collateral so»sold?for periods subsequent 'to the
vestfng of title to Buch purchaser shall be included in&such
sale and‘shalf passzto the purchaser ‘free and clear ‘Of (@) the
aSSignment made by Debtor inxpaxgg;gpn_grof the granting

ARTICLE IV
TERHINATION

If all of the. Obligations shall be: paid and performed
in full pursuant to the terms;and conditions' of this'
Instrument ‘and: the instruments evidenCing the Obrigations,

then ‘Secured: Party §Hall, Promptly, after the request of
sDebtor r proper

T e, R0
o NEEOISIEINL -
angrgg; 111 J%r Y. ﬂaai rig‘:ire %QWﬁf . };;?’ox(_-s%gO) "

geliyer of suél Srreceip\ Y Debtor of
termin: ions»or releases signedtby Secured Part , and in
recordable: £61 and neing the termination iof tAis
Instru nt lebtory, ‘upon the inst iction 1-}3 »ecw ed Party,
shall | omp v and, at :S! OWIl expense: cord or file: ‘uch
terminations, or releases in: ach of th ies:, towns,
counties’ andi paxishes, as: appropriate, in'which portions: of
the: Col'lateral may be locate in such a manner so as to

effect a rel of all lof the Coldateral of record. Upon the
request of Secured Party, Debtor shall promptly deliver to
Secure Party ev1dence reasonably satisfactory lzsecuredt
Party v\ 'uch recordation Ok filingr Otherw1r ; this
Instru1 st shall remaifi-and continue in ful) fo e and effect.
The: ob: tions of Debtor under ithis A;tig hall sirvive:
the: te:; >ion of thisklastrument.

ARTICLE V

VA Ty M

Bection 5.01. Events of Default. The occurrence: of
any of the following' events ("Events of Dotault") shall,.
automatically (as to' any Event of Default described in (d);,
{e), (£f), (g), (h) and 111 below), or at the option of Secured
Party (as to: any other Event of Default), make all amounts
then remaininggunpaid on the Obligations immediately due and
payable, all without further demand’, presentment, notice or
other requirements of. any kind, all of which are hereby
expressly. waivead: by Debtor, and‘therlien, encumbrance and!
security interest evidenced or created hereby shall be subject
to foreclosure: in any manner provided: for herein or provided
for by law:

(a) Debtor shall default in the performance of any
term, covenant or condition required to be observed by Debtor
under the Guaranty (giving effect to any applicable notice or
grace periods provided therein), including, without
limitation, any such event caused by a failure to pay when due
any amount due: under the Guarantyy
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(b) Debtor ishall default in: the performance or
‘6bservance of’ any term, .covenant or condition required to be:
Observed! by iDebtor: under thistnstrument (excluding;SEéti
2,20 thereof). or ‘any document. or agreement (other than the
Guaranty) executed; by Debtor in‘connectiontwith 0 relating to
this Instrument, ‘the:. Collateral, the Obligations or any part
thereof, and such defaurt shall not have;been remedied or
waived’withineao days after receipt of notice from Secured
Party of such‘default, provided, howeverg if such default is
not reasonably curable within;such 30 days- and if 'Debtor
promptly: notifies Secured?Party of itszintentfon to ‘cure such
default andiif therDebtor promptly begins and diligently
pursues efforts to: cure such default, then; such default shall
not constitute an Event of Default until 120- days :after ‘such
notice: from Secured Party.

(c) Any material representations or warranties. of.
Debtor' made: heretofore in -any document or agreement executed
bnyebtor in -connection with or: reratingito this Instruﬁsﬂt,
the Collateral, the Obligations or any part thereof, or in any
statement or certificate at any time given by Debtor in
writing pursuant'hereto or in*conﬁ?ﬁtion herew1th shall be
false iR any ‘material, respect on the daté as' of which made;

) 1) I entered with
respect nce: a, v01unigJ¥5 ny

applica l;f thex law' now' or
hereaft B ]Egt 31 ! - of an order
for rel Nﬁ frﬁi; Tfﬁi aw, or shall
consent ¥ ointment of takin SS by a

receive T&égﬁqc g a substar‘it‘ial.

part of its propes ﬂkﬁ&ﬁ}&uﬁigaRgax) nment
substarn rly :?? g% its assetf for' the benefit of creditors;
or Debt shall ‘be vhablé or fail, or shall admi in, writing
its ina 24ty pay its. debts as such debts' become: due;

, (e) Y order, ‘udgm<|t or decree sl 11 l»zentered i
against Debtor,decreeing the dissolution: ex sp111 up of Debtor '
and ‘such order shall re ilntL discharged or unstiyed for a ;
period ini exceses of 60 days; j

(£) A court hav1ng jrisdiction shall enter a decree
or order for relief 1n respect #% Debtor in an: 1 oluntary

case unde any applicab‘e pankritptcy, insolvency or other:
similar w now or hereafter in €%¥fect; or a: er similar
relief 1 be granteditnder—any applicable £ al or state
law; or ree: or ordar. of a court having igt&gn for
the: app of a receiver. lquIdat’ / rg&gr,
trustee \n or othermotficer havin powers. over
-Debtor ba operty,

shall have been -entered; or the involuntary appointment of an
interimlreceiver, trustee or other custodian. of Debtor for all
or a substantial part of its property shall occur; or a
warrant of attachment, execution or similar process shall be
1ssued -against any substantial part of the property of Debtor
and such warrant shall remain in effect for 60 days: without
being bonded or discharged;

(g) Except as: expressly permitted by Section 2.20
hereof, Debtor shall transfer the Collateral or any portion
thereof without the prior written consent of Secured Party:

(h) Any "Event of Default' shall occur under any of
the other Obllgation Documents (as "Event of Default" is
défined therein); or

(i) Any default by Debtor, and the expiration of any
applicable cure period, shall occur under any of the Permitted
Encumbrances.
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:Bection 5.02. rixturos. Upon the occurrence of any
of thewEvents of*Default, or at any time thereafter; Secured
‘Party. may, to the extent permittedfunder applicablexlaw, erect
to. treat the fixtures included in _the Collateral either as
real property or- as personal property, or ‘both, and proceed to
exercise such rights as. apply thereto. With respect to any
sale of real property’ includedrin the Collateral made under
the powers .0of sale herein granted and conferred, Secured‘Party
.may, to ‘the extent permitted by applicable law, include in:
such Sale any personal property and fixtures includéd in the:
:c6llateral and relating to' such real property:

Section 5.03% Remedies.

(a) Upon the occurrence of any of’therEvents of
Default, and at all times: thereafter, in additi on to :all other
powers, rights and reéemedies ‘herein grantéd or by law or at
equity conferred,

and remedies of a mortgagee (the power of sale permitted
and prov1ded by’ applicable;statute being hereby'expresslx
fgrantedfby Debtor to\Sebured Party) with respect to all of

thn AT md AT p Qann‘:ﬁg:ﬂ Das-d-‘v eha1: o Aot -_gxtent

ne r}fmﬁm@ X nediate

po £ the RP: COrlateral orsaniy. 3ereof, to
ex m ’E]éq Q yuke, te, manage
an ,/ o such real proper Y, O make 2l ach' repairsy,.
rep | =* “Fénssl) ailtenetioinsth adu Eeiiya svements to
the ame: a gﬁsx EE& oper, and to demand~
collect anﬁhgﬂeg@ﬁgti ent Jg&ngsxdedtin rticle - IIT
Forcdof. AT kksd

. ii) sSecUfediParty awith ‘respdct)to any. 6 all of
the Collateral, ih lieu of or in, ac Ttie e axercising
-an other ver, Fight or remedy hi grar 3d or ‘by law
oY 'quity cc Eerre ; may, /proc ed?l 8n action or actions
in 'qu v or at law for the se zure and sale of the RP
collatex ¥ any part thereofq for the specific
performance of any covenant Oor agreement her Ln contained!

or ini aid of che execut:on of any power, richt. or remedy

herein granted or by taw o equity conferr ¥ for the:
forec sure or sale of such real property o nny part

th £ nder the judqment or decreecof ,f urt of

co 't Jurisdiction,. torithe appoi : a receiver
pe ny foreclesurs hereunder o' ,' of such real
pr ~.any part LﬂPlLQf or fr t sement. of any
ot “jate emitaRia ~el 1k o

(iii) Secured Party shall have: all of the rights
and remedies of an assignee and secured'party granted by
appI cable law,. including the Uniform Commercial Code, and,

possessxon of the UCCuCollateral, and for that purpose
Secured Party may enter Upon any premises on: which: any or
all of theAUCC CoIlateral is located' and' take possession
of and operate guch; UCC' Collateral or remove the same
therefrom. Secured: Party may, require Debtor to assemble
the UCC Collateral and make it available to Secured Party
at a place to be reasonably designated by Secured: Party
which is reasonably convenient to both parties. The
following: presumptions shall exist and shall be deemed
conclusive w1th regard to the exercise by Secured Party of
any of its remedies with respect to the UCCi Collateral:

(1) Twenty days’ prior written: notice of the
time and place of any public sale or of the time after
which any private sale or any other intended
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disposition thereof is to be made shall be reasonable
notigg to: Debtor. No isuch notice is necessary if such
property is perishable or ‘threatens: to :decline:
speedily in.value.

(2) without in any way limiting, the right and:
authorit ofJSecured«Party to sell or otherwise
dispése of céllatéral in; a commercially reasonable
manner, thetforlowing, or . any ‘Of them, shall bex
considered commercially reasonable' (a) Securedearty
may hold a public salel of the Collateral at the
Premises, after havingeprovided pDebtor with twenty
(20), days' notice of 'such sale and after having;
published notice .of such:'sale by an advertisement not
less;than three: inches: in height. and, one column in
width in a local pubrication'wheremadvertisements of
such: sales are published in the area in which the
Premises are located ;as Secured Party determines to be:
appropriate'(which advertisement may: be placed: in the
"cla551fied" Eggtion» for a period of not less than
five>(5y consecutive issues commencing,not more than
twenty (20) days prior £o: the safE, (B) the COIIateral
may bersord'for cash, and.(cy Securéd Party or any

réct STy, any
a purchaser

L Pdcument s

o INEeEed PR By b ded: o mandatory-
re: J;;ts of applicaple; law; sell ox sold the RP
Co. sop(iﬁt’émﬁsl&:ﬁh? mpﬁré;yy()f rereof at, one

OF e -é"sa IﬁﬂﬂESE qﬁﬁp Mparceis, at such: place:
or places: andi otherw suc manner and Dn such.
notice as! may be required bv law or by this nstrument,

or, in ftI 2 bsence of any suchiirequire; nt, 51 Secured.
Party may deem appropriate.. Secur | Pax y, ¢ al) makeiat
cgg eyarn e tor the purchaser or' purchasers ‘thereof without:,.
to he exnt pe ted rapplicable law, any warranties
ex) ess&or 1 >fied‘ Secured; F rty may poSt; ne the ‘sale
of uch WP llatewll or nte sts therein or any part

the eof Ly public anounce at tlhe time and place of

such sale, and from time to time thereafter ay further
postpone such sale, by LUbllu announcement m _Prat the time:
and place of sale fixeéed by +¥e preceding ¥ /’ponement.

Sale of a part of ¢ RP-Col¥ateral or inte sts: therein

or defective o¥iirregular-sale: hercun #i1l not |
exl th power of sale, ansl’ sales ma" ade from time }
to t] kall such property is' o¥ ut defect or |
ir: \ OT the 001i§ations are url. ‘Secured'

Pa: a "3 more

. attorneys-in-fact to act in conducting,tne roreclosure
sale: and executing a deed to the purchaser. It shall not
be.necessary for any of the Collateral at any such sale to
be:physically present or constructively in the possession
of Secured Party and Debtor shall deliver all: of the:
COllateral to the purchaser at such sale.. If it should: be
1mpossib1e or impracticable to take actual delivery of’ the
Collateral, then the title and right of possessionxto the
Collateral shall pass to the purchaser at such: sale as:
completely as: if the same had been actually present and
délivered:.

(b) Secured Party (or any other person: owning,.
directly or indirectly, any 1nterest 1n any of the
Obligations) shall have the right to become the purchaser at
any sale made pursuant to the provisions of this Articlg and
shall have the right to credit upon the amount of the bid' made
therefor the amount payable to it out of the net proceeds of
such sale. All other sales shall be, to the extent permitted:
by applicable law, on a cash basis. Recitals contained: in any
conveyance to any purchaser at any sale made hereunder will
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concluSively .establish the truth and’accuracyxof the matters:
thérein statedm including«without rimitationinonpayment of the:
Obligations‘and advertisement and:conduct of such‘sale in the
manner provided herein or provided%by law. Debtor doeSsherebyl
ratify and confirm all legal acts: that :Securéd Party may ‘do in

carryfng out' ‘thei provisions: of this Instrument.

(c) Any sale of the :Collateral. /OF any part. thereof
pursuant to the provisions of’ this Article. v will ‘operate to
divest all right, titre, interest,!claim’andademandiof Debtor
ini and to the propertg soldzandeirl ‘be a perpetuallbar
against Debtor‘ Nevertheless, if requested by Secured Party
so: to do, Debtor shalr join in theaexecution* acknowledgement
and delivery of alldproper conveyancesy assignments.andf
transfers of the property so sold. Any purchaser at a
foreclosure gale will receive immediate possession: of. the
property purchased .andi Debtor agrees that if Debtor retains
posseSSion of the property or' any' part thereof subsequent to
such sale, Debtor will be: considered attenant at. sufferanceﬂof
the: purchaser, and, will, if Debtor remains in posseSSion after

‘demand to- remove, ‘be guilty of forcible detainer andeirl be

subject to eviction and removal, forCible or -othérwise, with
‘or. ' without: process of laWr angwall damages to pebtor by reason
thereof are hereby expressly waived: by Debtor.

f and h
had the Hﬁnwlmwuiiees tﬁl‘&\ * T:t at:no itass
ghits, ) Inst t,,
Hanes, Nf(afiﬁaiﬁl@wf&ié Deptor

hereby .an relinquishes to; the maxim\ nt permitted
by law an 'Eljl hﬁ&‘ém t1a }&gf .__,p“ﬁ bjéct to any
mandator re gg Debte xereby agrees
that: iDé cor :shall not at any me: hereatter have or assert any.
right 1 ieraanv law bertaining to-»marshalﬁingf* ether of
assets: r 1iens, the & f property in the inverse- order of
alienation, theiexemption of homestaads, the administration: of.
estates of d ‘odents, eppraicement, valuatioc s 8tayy.

50 f""

extension, rede tion, he maturing or' --_aring ue of the
whole ¢ any. part of the: Obl: ations, n -ice of tention of
such: maturing“or declaring du ot ler T E&Se (wh her of
defaults, .advances, the creatit 0, exist nce, ext \Slon or
renewal >f any of the Obligations or otherwise)” ubrogation,
or abat ‘ent suspgﬁgion, defernent diminution + reduction
of any O.f “thObllgathﬂ“ (incloding, without liritation, set=
off);, 1 hereafter yin force.

Secured! Pazty; at itsxoption 1 :rized to
foreclc strument subject to th' X} ! any tenants
of the 'd’ the: faiiure to m7 Y ténarits:
partie' cl d » foreclose

their righnts wilil not be, nor be -asserted to be by, Debtor, a
defense' to any proceedingSfinstituted by Secured Party to.
collect: the Obliigations.

(£) Secured Party shall to the extent permitted by
applicable law, have thezoption to»proceed with ‘foreclosure. or.
the exercise of the power of sale in satisfaction of any part

.of the Obligations'without declaring the whole of' the:

Obligations as immediately mature, and such foreclosure: or
.sale may be made‘subject to the unmatured' part of the:
Obligations, and; it is agreed that such foreclosure, if 50
made, shall not in: any manner affect the unmatured part of the
Obligations, but as to such unmatured‘part of the Obligations,
this Instrument and the Guaranty shall remain: in full force
and: effect just as though no foreclosure or sale had been made
with respect to any portion of the Collateral as to which
Secured Party has not exercised its rights and remedies under
this Instrument. Several foreclosures or sales may be made
without exhausting the right of foreclosure: or the power of
sale for any unmatured part of the Obligations, it being the
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purpose to provide for' a foreclosure andiisale of the security
£0T any'matured portion of the Obligations' without exhausting:
the power .0of foreclosure: and the power to sell the Collateral
for any -other part of the ‘Obligations.

‘Bection, 5.04. Costs and Expenses. All costs and
‘eXpenses. (including reasonable: attorneys’ fees, legal
expensesL titl premiums* title report and work charges,
filing;fees, andfmortgage, mortgage registration, transfer;.
‘stamp and other excise ‘taxes); incurred by ‘Secured: Party in
perfecting, protecting .or enforcing its rights hereunder,
whether or' not ai EVént of 'Default 'shall have occurred,, shall
‘be .at demand obligation of Debtor to Secured Party and!shalﬁ
bear interest at the Agréed Rate, all of which shall bé Part
of. the Obligations.

Bection 5.05. ‘Application of Proceeds.

(a) . The proceeds of any sale of the Collateral or any
part thereof made pursuant to: this Artiicle V shall be applied
as follows::

(-1): First to the payment of a11 costs: and

expenses incident torthetenforcement of: this Instrument,
inc :mpensation

i Y I e

 NOR QF@JQ,LAL,, ent. o the
ob] Tﬁhﬂﬁc&ﬁ%ﬂ@mﬁfﬁw B v cnall elects

-anc
the Lake County Recorder! B .

_ (iii) Third, the remainder,. ifsanya shall bgwpaid

to Debtor or such ‘*‘-" pe* A% OF, r‘“-‘ns as. may’ be

-entitled theretoyiby idaw; ‘ )
prov1de . however, that if a lfca el guires such
proceed to be paid or pplic‘ 1n mar er other than asi set
forth: above in this Section-5.05(a), n: such proceeds shall
be paid: or applied: in accordance ith<, ch applicable: law.

(b): Upon any ‘salesmade under the powers of sale herein
grantediand conferred, ERw‘rEdeipt of Securgg Party will be:
suff1c1 Ye ‘ischarge tc the purcheser or purc ,' 's at any

sale fc he purchase rchey, andliglach purchase! > purchasers
and the s dev1sees, perscnal representa? , SUCCesSSOrs:
andlass 1= ‘of wil1 not, after pay4 ot irchase: money
and rec X receipt o ecured Y >ligated to-
see to Atinh #hevant Ar Ra N 1swerable: for
any los-l '“"""l’l"--';‘"‘""' T eswes "l'l""‘/""—"' ',~',,'Y.--vii?fv.

soction 5.06. Request, for Notice. Debtor hereby.
requests that a copy of any, notice of default and a copy of
any- noti’ce of’ sale'hereunder be mailedi to Debtor at the
address set, forth in s_g;ign;z‘ll of this Instrument.

_____ ARTICLE VI
[INTENTIONALLY OMITTED. )

ARTICLE VII
MISCELLANEOUS COVENANTS AND AGREEMENTS

Section 7.01. Cumulativo Rights; waivers;
Modifications. Each and every right, power and remedy' hereby
granted to Secured Party shall be cumulative and not
exclu51ve, and each and every right, power andfremedy whether
specifically hereby granted or otherwise existing may be:
exercised from time to time and as often and' in such order as
may be deemed expedient by Secured Party and the exercise of
any such right, power or remedy will not be deemed a waiver of
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the right to exercise, at the same time or thereafter, any
other right, power or remedy. No, delay or omission by Secured
Party in the exerciserof any' right, power or remedy wild
impair any such right power or remedy or operate as:i‘a waiver
thereof or .Of any other right, power or remedy ‘then or:
thereafteriexisting. Any and all covenants of Debtor in: this
Instrumentamay -£rom time to time,‘bxhinstrument in writingi
signed by’ Secured Partyutbe waived to such extent and in such
manner as: Secured Party may desire, but no such waiver will
ever affect or impair the rightStof Secured~Party hereunder,
except to the extent specifically stated in»such written
instrument. AYl changes to- and modffications of this
Instrument must be: in writing and sighed by Debtor and Secureg
Party.

Bection 7.02. Partialynoloaaos. No release from: the
rien‘or .encumbrance of this: Instrument. of any part of the
Collaterar by Secured Party*shall in any way alter; vary or
giminish the force or effect of thi's| Instrument ontthe balance

of theé ‘Collateéral or the priority of the lien of this
Instrument on the balance of the Collateral.

‘8ection 7.03. Boverability. If any' provision hereof

or of any of the other documents constitutinq, evidencing or:
creatir alid or

3¥e§§°2 - DREEERACR, \Sig’é’?e’éir‘iﬁf
Tigera; NQI‘QF‘EIQ&.KI& et o
The Inar ‘@*%?%%@ﬁﬂ@?q‘sﬁf%ﬂ}ﬁ% oy

4 Y,
jurisdi ion with cy or..enf ‘ceabﬂlfty of’
any. suc prOViSion in. any other jurisdicgign. A . reference:
herein: contajned toia stat: te o=‘1aw of' 3 -*ate 1 whichano

part ot zhe Coilaterad, isgsituatec will bhe «d =me< inapplicabler
to, and not used in, interpreting ‘thei application of: this

Instrument to stch Collateral., If any éncunbrance 6F
secUrity interes: ‘evidenced or created bysthisi Instrument is
invalic >r unenfc ceab] 3 in whole or i part as to any part
of the :119 1o i or § invalid’ or unenforceable,. in whole

or in part, as to any part of the Collateral, such portion, if
any, of the Obligations as is not secured'by all of the
Collateral hereunder shaii\ie paid prior to the pzyment of the

portior of the Obligationsesecured by all of ¢ e 'ollateral,
and all yments made: afithei[@bligations (dircld xg, without
limitat cash and/or property, received" ction with
sales ¢ at ral pursuant. te Article V he shall,
unless: ec By appl‘irah]° faw or uni red Party,
in its; 2biollute digdéretion, th cts, be
deemed r nd. applied

to payment in full of the unsecured or partiarly secured

portion of the Obliigations, and the rémainder to the: secured
portion of the Obligations.

Bection 7. 04“ Bubrogation. This: Instrument is' made

with full substitution and subrogation of Secured Party in and

to all covenants and warranties by others heretofore given or
made in respect' of the Collateral or any part thereof. To the
extent that proceeds of the loan evidenced or guarantied by
the Secured Instrument are used to' pay any outstanding lien,
charge or prior encumbrance against the Collateral, such
proceeds have been or will be advanced by Secured Party at
Debtor’s request and Secured Party shall be subrogated to any
and all rights and liens held by any owner or holder of such
outstanding liens, charges and prior encumbrances,
1rrespect1ve of whether said liens, charges or encumbrances
are released.

Bection 7.05. Becured Party’s Powers. Without
affecting the liability of any other person liable for the
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payment: 6f any. obliigatilon herein: mentioned, and without

' affecting the lien. or' charge; of this Instrument upon any
portion of therPremfses not then: or ‘theretofore released‘as
sbcurity for the: full amount. of alil ‘unpaid Obligati nst
Sebured’Party may, from time: to time and without’ notice, (a),
releasevany persons*liabre“ (b) ‘extend the maturity or alter
anyrof the terms. of, any, suchqobligation (c) grant other
indulgences, (d) release’ or reconvey, or cause to‘be released
or reconveyed at any time at Secured Party's option anx
parcel-, portfon or all of the Colﬂ"teral, (e) take Or release
any other or additionar security for gny obligatfon»herein
mentioned; -or (f) make compositionslor othét arrangéments with
debtors: in relation ‘thereto.

section 7-06%. Enforceability of Instrument. This:
Instrument is deened to be and*may be ‘enforced from time to-
time as an aSSIgnment, chattel mortgagep contract, deedi of
trust deed to»sggure debt;, financing .statement, real estate
mortgage, or security agreement, and from time to time as. any
-one‘or more thereof), as ifs: ‘appropriate under applicable state:
law. ______ A carbon,aphotographicsor other reproduction of this
'shall be suff1c1ent as azfinancinglstatement for any and all
purposes-.

) *;tf!!l¥? uired;
hereunc urider’ the Obliga nsiﬁi lated 'on the

basis ¢ 1] I(\:JAh l ything to

the cof o' requ {fred
Hereunder frﬁﬁgqgcﬁhghgéhfggqggg 2 maximum
legal rate Ainde QEB agl;l’E law, nd he event any_such;
rate: ig found t S E f‘ rate; Dabtor £Rall
be required to pay only such maximum: 1 gar rate» ATL
agreements bet canibel nd € red P' 'aresl reby
exprese y 1J itei=so that in nogco ing<xcy ori event
whatsoe )T s 111 the an Jﬁt paid, ©r agreed: to be paid, to
Secured ’arty [ the 0 fcrbearance,, tention iof the

money. ¢ under the Sec redl strurent exceed the maximum
amount. >rm*’51b7 unde appl sable: law If, due to any
circums inces whatsoever, fulfillment of any pros sion ‘hereof,
at the time: performance of such provision: shall due, shall
involve ranscending‘the Liwiwoof validity presc: bed by law,
then the obligation to hg 1u1firled shall be re',:=d torthe
limit of ‘such validlty, and 1f from any circumstinces. Secured.

Party 3¢ °ver recelxe as interest an amount at would
exceed Tighest 1awful rate; 'such amount ! >uld be
excessi rest. shal® ke appilied: to the : >n of the
princig t_owing ungderTthe Secured I t. and: not to
the: pay terest. Under the: term isions of
the: Oblig iC g Jnder the

terms: and. prov1sions of any future or further advances secured
ihereby, the interest ratetpayable‘thereunder may ‘be. variable.
ONE! OF THE "PURPOSES OF THIS: PARAGRAPH' IS TO PROVIDE RECORD,
NOTICE :OF THE RIGHT OF SECURED PARTY, TO INCREASE OR, DECREASE:
THE! INTEREST RATE ON ANY, OF' THE;OBLIGATIONS WHERE THE TERMS
AND, PROVISIONS' OF SUCH OBLIGATIONS PROVIDE FOR' A VARIABLE
INTEREST RATE.

. Bection 7.08. Choico of' Law. The Secured Instrument
and the Facxlity Agreement prov1de ‘that they are to be
governed by, and construed and enforced in:; accordance with,
the Yaws of the State of New York. Notw1thstand1ng such.
provisions, however, (i) the terms: and provisions of this
Instrument, including without Iimltation the enforcement or
realization by Secured Party of its rights and remedies under
this Instrument or with respect to therCollateral, shall be
governed by, and construed and!enforced in accordance with,
the inhternal law of the State of Indiana without giving effect
to the: conflicts-of-law rules and principles of such state;
(ii) Debtor agrees that to the extent deficiency judgments are
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-available ‘under the laws of the State of Indiana -after a
foreclosure (judicial or nonjudicial) ‘of the :Collateral, or
any' portion thereof, or ‘any other rearizationcthereon by
:Secured Party; Secured, Party shall have the: right to seek such
.a deficiency judgment against Debtor: in the: State of Indfana,
(i41) Debtor agrees that if' Secured Party obtains a deficiency'
judgment in the) State of Indiana, then| Secured Party shall
have the right to enforce 'such judgment in, the State of
Indiana, as ‘well as in: other states includingu without
limitationo the State of California and the State ‘of New York:
(1v) without fimiting the generality of the foregoing, Debtor
hereby waives‘ tonthe maximum extent permitted: by law, any.
rights it may have under the California Code of Civil
Procedure Sections 580d and 726* ith respect to the Collateral
and the: enforcement or realfzati n by Secured Party of its
rights and‘femedies'under this Instrument or with respect to
the collaterals; andi(wy Debtor hereby SE?ees that no .action;
proceeding or judgment initiated, pursued;or obtained by :
Secured| Party in, the state of Indianaxwith respect to the i
Collateral or this Instrument shall be considered a "judgment" i
for the: purposes: of such'Section$580d or an«"action" for the:
purposes of such, Section 726.

gSection 7.09. ‘éountorparta. ‘This Instrument may be
execut ' 11 iginal t “ sounterpart

shall 5, -and all
counte 1. the: same
instru

) ess otherwise
specified =cording

refereyices in. W&ﬁ@b&i&)ﬁdm to the officdial real
proper records of the .city, “town, county or parish, as
approp. ate* in. whf"H “the affected land i'si located. The:
references I .._\ r Bxhibit\B to liens, encumbrances:

and -other burdens, if ii, shall not be deemed to recognizei or
create any rights imi third parties
ﬂéection .11. Notices. VUnless otherwi: speCifically

provided! herein, all notices, requests ndzdemar 3 to be: made
hereunder to the parties herein shall be in writing and shall
be (a) elivered by hand, joxu(b) sent by registered or

certif\ 1 Us SL mail retutn receipt requested, yrough the:
United States Postal Service or@fc) transmitted by prepaid
teleco‘ o} *elex, to the addrgg:es :shown: belo: r such: other
addres =h the: parties may nrovide to one her in:

accord cewith, Unless! o*herw1se expr provided
herein tices, reguestepand: demangd: nt by mail,
shall given: fouf ¥y business r deposit in.
the Un X all be: deemed

given when'derivered. and if .sent by terecopy or telex, shall
be deemed given : upon receipt.

To Secured Party: W. R. Grace & Co.

One Town Center Road
Boca: Raton, Florida: 33486
Attention: Treasurer

To: Debtor: The Restaurant Enterprises
o Group, Inc.
1 Park Plaza, Jamboree Center
Suite 900
Irvine, California 92714
Attention: Mr. Michael Malanga
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With a: copy to: The Restalirant Enterprises
Group, {ng.
1 Park*Plaza, Jamboree Center
Suite 900
Irvine% California ‘92724
Attention: MF.. Hénry Baray

‘Bection 7.12-.. _Buccessors: and. Assigns; This
Instrument: shall bihd and inure ‘to: the benefit of the
respective;successors and assigns -of Debtor and,of Secured
Party. As*used»herein, the term‘"Securelearty" sharl ‘mean,
at any particular time, any personv ‘corporation,. partnership,
trust estate or other entity hording any 1nterest of Secureds
Party hereunder at that. time. Any ‘waiver, consent approval,
notification -or other action required or permittedsto ‘bé
obtained fromkor taken. by Secured,Party may. be: obtainéd from
or taken by the agent or agents; of Secured'Party appointeds
from: time Egutime for that purpose. ‘Secured“Party, i'f more
persons or éﬁtities, prov1de>for and regulatexthexexercise of
their rights andﬁgsmedies hereunder, but, ﬁﬁless and until
modified! to the contrary in writing by such persons or
entities, Debtor and arl others shall be: entitled'to rely on

the waivers consent&,approva: Ys, notificatiBhE 37d other acts
ex1ste fis eﬁﬁl ra Sired ‘Party.
théTet the date of this: Instruma: zred Rggty is
the: pe NQEF@ 53 783 I_L’ h roduétory
jparagr / this Instrument. As use ere.l term

"persc Lismigan anye indivildealy @fion, partnership,

joint' venture, tit yssociation.
Notwit ,tandinsﬂg%;‘iwgm mbgé‘ﬂl ined; herain, if any
proper 1 interest granted by this Instrument doe not vest on.
the ex ~ut1r 4. d of 18 Ins* 1, shall vest,
i€ at all, noflaterithaiji20 yedrs and sodpdeys after, the death
of’ thé ast 'urviVing ascendant, of Joseph P. Kennedy (the
late ‘father .o the former President Of the Udite stateg) whHo:
i's .alive: on theé,cxecution and delivery of this Instrument.

Bect 7.13. Fixture Filing rinancing statements,
Some of the above goods are or are to become fl) ares on: the:
Premis :.  This Instrument shall be effective a= a financing

statenx\ filed as a fixtuare filing with respe _o alr

fixtur cluded in the Collateral and‘is TO b Eiled for
recorc *ong other] nlaces, “ne real estate cords of each
county =ach parishiin which the affec 2d estate is:
locate L all of khese disted in Ex! ’ Debtor is
the oW record interﬂst in the rec rhe mailing
addrec ~ mA +he alddrace ~F a { from which
infor&_-_-",--"--_"_" . the Security interest may be obtained:

are as set forth above.

Bection 7.14. Captions. The captions or headings at
the beginning of Articles and SectionSthereof are for the
égﬁvenience of the parties and are not: a: part of this
Instrument..

Bection‘? 15. Attorneys’ Fees. If the Obligations
are: not paidfwhen due or if any Event of Default occdurs,
Debtor promises to pay all costs of enforcement and
collection, 1nc1uding but not limited to, reasonable
attorneys’ fees and costs, including those of paralegals,
whether or not such enforcement and collection includes the:
filing of a lawsuit.

Section 7.16. Loan Statement Fees. Debtor shall pay
the amount demanded by Secured Party or its authorized loan
servicing agent for any statement regarding the obligations
secured hereby; provided, however, that such amount may not
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exceed'thermaximum amount allowed by law at the: time request
£O0r the Statement is made.

g8ection 7:17. 'No Merger' otihonao. If both, the
lessor'’s' and: ressee's‘estate under any lease, 1ncluding,
without 1imitation,'any Parking Lease, or any;portion thereof
which constitutes a~part of the Corlaterar shalr at any: time
become vested in, one owner, this Instrument and 'the lilen
created hereby shall not bexdestroyed or' terminated by
applicati'on of the doctrine of merger unlEEEzSecured Party so
elects as evidenced by recording a writtenedeclarationxso
stating and, unless and until ‘Secured Party so elects, Secured
'Part%_shalr continue; to 'thave and enjoy -all of the rights and
privileges' of Secured Party as to; the! separate estatesr In
~addition, upon the foreclosure of the: Ylien created by this
Instrument on the Collaterar pursuant' to the provisions
hereof,, any leases or subféases then existingi and: affecting
all or any portion of the COllateraI shall not be: destroyed or
terminateéd by application of ‘the: law of merger or as a matter
‘of law or as a result of such forEEIosure unless Secured Party
‘or any purchaser at such foreclosurershalr so elect. No act
by or on behalf of Securetharty or any ‘such. purchaser shall
constitute a termination of any lease or sublégge unless
aSecured Part "1y notice

enereer I?o‘t’ﬁff‘x'fé’ﬁ

_ // : mm@ 11445 :of the
Interna w ﬁw ntornal
‘Revenue vides that a, transferee o. h real
propert :Ebé§§3ﬂﬁtmﬂﬁﬁ§ﬁ@moﬂe (tfr‘. ror is; a
foreign rson.th@qﬂkm&ﬂgyrﬁ'@cwvthat > withholding
of tax Il»not‘be required: in” the event of the sposition of
the Pre ses, or any portion thereof, pursuant t the terms of
this Inctrum it,, Debtor hereby certifies, under -nalty of

TN

perjury, thats

(a) Dekbtoxr is not a foreign|corporation, foreign
partnership, foreign ti st o: fore Jn ‘e ,ate, as those: terms
are defined, in the Internal Reventic/Code and the regulations
promulgated thereunder; and

'b) Debtor’s U.Senployer identification number is
33-01970% and
‘btor’s principal place of busir is 1 Park
Plaza, se Center,” Suite 900, Irvine, ¢ -nia 92714.
It is u that Seci¥ed!tParty m' :he: contents’
of this i rice and that

any false statement contained hereintcould be punishedzby
fine, imprisonment or both. Debtor covenants and agrees to
execute such further certificates, which: shall be signed tnder
penalty of perjury, as Secured Party shall reasonably require.
The: covenant set forth herein shall survive the foreclosure of
the: Iien of this Instrument or acceptance of a deed in: lieu
thereof.

Section 7.19. Interpretation. In this Instrument the
singular shall include the pluraf and the masculine shall
include the feminine and neuter and vice versa, if the context
§0 requires.

Section 7.20. Relationship of Parties. The:
relationship between Debtor and Secured Party is that of
borrower and lender only as to the relationship of the parties
under the Obligation Documents and neither Debtor nor Secured
Party is, nor shall it hold itself out to be, the agent,
employee, joint venturer or partner of the other.

Bection: 7.21. Purpose of Instrument. Debtor hereby
represents and agrees that this Instrument is being delivered,
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and the obligations securedlherebym for business or commercial
.purpgges and'‘'not for personal, family, residential 1leéasehold
‘or agricultural purposes.

Section 7.22. :Bubstitution of Collatoral. Tenant: may
elect to substitute,other real and!personal1property
collateral (the "substituto Coflatoral") for the Collaterar
securingLDebtorxs obligations under this Instrument and
Secured Party covenants and agrees, to release thetlien -of thist
Instrument w1th»respect to any Collateral for which. Secured
Party has receivéd Substitute Collateral, prgyigeg that, (i)
the book. value of suchISubstitute Colrateral, ‘as reasonably

vdetermined by Secured Party, shall be equal to or greater than:

the 'book value of the CoLlateral as' set forth: on Exhibit A

.attached hereto, (ﬁi) the Substitute Collateral is approved by’
‘Secured?Party, in its reasonable discretion, (1ii) good and

.marketable title, assreasonably approved by Secured Party, to
therSubstitute ‘Collateral is held by Debtor;, (1v» at Debtor s
expense, the Substitute Collateral shall benencumbered Yy an:
instrument: similar’ to this Instrument, .and/or such other
documents as«reasonably requested: by Secured Party and‘Securedt
Party shall receive a preliminary title report, from a title
company acceptabla: to Secured Partv:, with resnect +o the
Substi eral. In th Levent \, to ‘
substi £ Y 1t : 1di ‘Secured:
Party \ o atpgm% Teason bl of the

saRet ﬁﬂ:ﬁﬂfﬂs&mﬂ. e lrrautien

of sucl 1ﬂﬁﬁ¥i§oc&ﬁﬁﬁﬂﬂfqgtiﬁ??ﬁﬂﬁﬁértfe&f nd Costs.
uctioih'!?.l@ke Aadanre) &eﬂmﬂerbebtor all be

entitl tor obtain the release and*termination,oi che :security.
interests and liens created by or oursu‘“* ta thi Instrument

upon the/payment to . Sec red Parity of the sums reg Lred by, and
the) complia; e’ with suc «othc ’com tionsl as may be: set forth

in, the Facility Agreel nt o) other Facilit Jocy =nts‘with

respect to the.r: ease nd termination ofysuch Security

interests and 1i: s.

Secticn 7.24. advances Ly Beou-ad'Party
Notw1tl tanding anything taqthe; contrary containe herein,
Securef ‘arty shall givesdabior, fifteen (15) days prior notice
before m: ing any expendi+ures wnlch may be added to the
Obligation secured’hereby uniess: expenditurf vefore the

expira of ‘the fifteen‘(lb) -day-notice per: ‘e necessary
in, ord DY ect Securad; Party‘’s lien on ¢ llateral, in
-which ‘ sured! PartyImais; ‘but shal?! nc ligated to,
pay thi

Section. 7.25. AS to Collaterai Locatea in Indiana.

(a) This Instrument shall constitute a security
agreement and continuously perfected fixture filing,and
finanCing statement. The Debtor hereby authorizes the Secured
Party to execute, deliver, file or refile, without joinder of
the Debtor, any financing statement, continuation: statement,
or other instruments the Secured Party may reasonably, require
from time to: time to perfect or renew such security intérast
under the Unifdrm Commercial Code.

(b) Each of the remedies set forth herein, including
without limitation the remedies involv1ng a power of sale on
the part of the Secured Party and the right of Secured Party
to exercise self-help: in connectlon with the enforcement of
the terms: of this Instrument, shall be exercisable if, and to
the extent, permitted by the laws of the State of Indiana in
force at the time of the exercise of such remedies without
regard to the enforceability of such remedies at the time of
the execution and delivery of this Instrument.
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IN WITNESS WHEREOF,
s, W, .

Debtor has on: the datetSEt forth

in. the acknowledgements' ‘hereto, effective; as .of the date first
above; wrltten, calised this Instrument to be duly ‘EXECUTED,
SEALED AND 'DELIVERED.

‘DEBTOR:

'BL 'I'ORI'.I.'O RESTAURANTS',: INC. »
a. DeéYaware: corporati’on,

Printed
Itssi

T4 g President:

oy: . é’mw

Printea Name:" ads ;
ItsT <<T- Secretary
[ ]
Document 1s
NOT OFFICIAL!
[ ]
This instrumiiSa2QGment isithe property of . ¢ o, Esq.
the Lake County Recorder! '
\x\\\\“"m,:.”“"
‘\\“\'\ W_.:::.. /':;.
N Y e
:-’,V AN
SEE AL
Gue L A
NB1-113342.V1 33 02/05/92:
N L




4
'S
{
4

~

stateé 6 _CalyTorwd )
, - ).
County of _OWMIMAL )

,A . On February 6, 1992, before me, the undersigned, a
Notary Public in and. for sdid -state, personally appeared:

—Edwavd T~ Bailolémy. , Personally Known to mé or proved to

mgﬂop.thg”gggéﬁ“df”SgggsfaéﬁgiywéVidéﬁéé to' be ‘the: .person who
execltéd the Within instrument as: thesy((2 President, and
‘BhWoda Rogewtws) , personally known to- me or proved: to
me ‘on the basis of satisfactory evidence to be the person who
éxecuted the: within instrument asi thei fie={T Secretary, of El
Torito ‘Restaurants, Inc., a Delaware corporation :and the
corporation that executed the within instrument, ,and
acknowledged: to me: that said corporation executed the within
instrument: pursuant to: its by-laws or a resolution of its
board of directors.

Document is
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4
b
s
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EXh{b it A:

LEGAL 'DESCRIPTION
FEE LAND

The following; is desribed Real Estate in Lake: ‘County
in the State 'of Indiana, to-wit:

'Part of Lot 1, West Lake Plaza, in the Town of Merriville
:as the same appears of record in Plat Book 47, Page T9u
and as amendedi by Certificate: of Correctlon recorded’ a’s
sDocumentnNos* 422236, 422237 and 425494 in the off1ce of

the: recorder o6f Laké County, Indiana, deséribeéd as follows:

Beg1nn1ng at a point oni the' north right- of-way line
qf*Plaza prive, said point lying 720.00 feet West
‘(measured perpendrcularly) of the: Eastfline of ‘said
Lot I (West right=of<way line of Mississippi Street)
thence: 'South. 86 degrees 51:'45" West along said! North
right-of-way line, 38k-18 feets thence»contfnuing;
along saldiNorth right-of-way line along a circular
curve which i3 "onvex to the Northwest whose radius
= 180.00 feet, tangent 105 68‘f€€t, deflectxon
angle = soaegrees 50'02"'a dlstance gg ;91 12 féet
along saidi curveo thence: North 63 dégrée5l58'17"

We: oo

E; m}immt i& 1€hence
2 Wﬂfﬁm&t. horth whase

radiue TH%ZE?&cﬁﬁsém'igwgpg&géo 15f tidh

! 'feet,
elf g saigt ﬁﬁgc téﬂ% fKU%ﬂ%ralong;t id Northerly
Yine, North 86‘degrees‘51~45" Bast, 91.74' feot;
the ce S’* 00 de: 8 00" 00" West 72 00 feet:

thence iNgEth 86 @ecréeés 51l+4s" VEast jmpa illel with
sai'd No ‘hy 1ihe; 1 )%00 eet; Cthence South iidegrees‘
00'00" iWe: 27855 feet to the P6 L Bé nn1ng.

Book: Value::

#203
1446rEast 82nd Avenue
Merrillville, Indiana 46410




EXhibit B
Parking Ueases:
NONE
{
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Exhibit €

Permi'tted Encumbrances

The lien of real property taxes dué for ‘the
current tax year but not yet payable.

‘No other Permittedr Encumbrances.

Document is
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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